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Contractor was legally obligated to do so at the time the contract was awarded. The license is transferable only with
the approval of the Federal agency, except when transferred to the successor of that part of the Contractor's business
to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of subject invention pursuant to an application for an exclusive
license submitted in accordance with applicable provisions at 37 CFR Part 404 and agency licensing regulations (if
any). This license will not be revoked in that field of use or the geographical areas in which the Contractor has
achieved practical application and continues to make the benefits of the invention reasonably accessible to the
public. The license in any foreign country may be revoked or modified at the discretion of the funding Federal
agency to the extent the Contractor, its licensees, or the domestic subsidiaries or affiliates have failed to achieve
practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency will furnish the Contractor a written
notice of its intention to revoke or modify the license, and the Contractor will be allowed 30 days (or such other time
as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the notice to
show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in accordance
with applicable regulations in 37 CFR Part 404 and agency regulations, if any, concerning the licensing of
Government-owned inventions, any decision concerning the revocation or modification of the license.

(f) Contractor action to protect the Government's interest. (1) The Contractor agrees to execute or to have executed
and promptly deliver to the Federal agency all instruments necessary to (i) establish or confirm the rights the
Government has throughout the world in those subject inventions to which the Contractor elects to retain title, and
(ii) convey title to the Federal agency when requested under paragraph (d) of this clause and to enable the
Government to obtain patent protection throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) of this clause, and to execute all papers
necessary to file patent applications on subject inventions and to establish the Government's rights in the subject
inventions. This disclosure format should require, as a minimum, the information required by subparagraph (c)(1) of
this clause. The Contractor shall instruct such employees, through employee agreements or other

suitable educational programs, on the importance of reporting inventions in sufficient time to permit the filing of
patent applications prior to U.S. or foreign statutory bars.

(3) The Contractor will notify the Federal agency of any decisions not to continue the prosecution of a patent
application, pay maintenance fees, or defend in a reexamination or opposition proceeding on a patent, in any country,
not less than 30 days before the expiration of the response period required by the relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States patent application and any patent
issuing thereon covering a subject invention, the following statement, "This invention was made with Government
support under (identify the contract) awarded by (identify the Federal agency). The Government has certain rights in
the invention."

(5) The Contractor shall establish and maintain active and effective procedures to ensure that subject inventions are
promptly identified and timely disclosed, and shall submit a description of the procedures to the Contracting Officer
so that the Contracting Officer may evaluate and determine their effectiveness.

(g) Subcontracts. (1) The Contractor will include this clause, suitably modified to identify the parties, in all

* subcontracts, regardless of tier, for experimental, developmental, or research work to be performed by a small
business firm or domestic nonprofit organization. The subcontractor will retain all rights provided for the Contractor
in this clause, and the Contractor will not, as part of the consideration for awarding the subcontract, obtain rights in
the subcontractor's subject inventions.
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(2) The Contractor will include in all other subcontracts, regardless of tier, for experimental, developmental, or
research work the patent rights clause required by Subpart 27.3.

(3) In the case of subcontracts, at any tier, the agency, subcontractor, and the Contractor agree that the mutual
obligations of the parties created by this clause constitute a contract between the subcontractor and the Federal
agency with respect to the matters covered by the clause; provided, however, that nothing in this paragraph is
intended to confer any jurisdiction under the Contract Disputes Act in connection with proceedings under paragraph
(j) of this clause.

(h) Reporting on utilization of subject inventions. The Contractor agrees to submit, on request, periodic reports no
more frequently than annually on the utilization of a subject invention or on efforts at obtaining such utilization that
are being made by the Contractor or its licensees or assignees. Such reports shall include information regarding the
status of development, date of first commercial sale or use, gross royalties received by the Contractor, and such other
data and information as the agency may reasonably specify. The Contractor also agrees to provide additional reports
as may be requested by the agency in connection with any march-in proceeding undertaken by the agency in
accordance with paragraph (j) of this clause. As required by 35 U.S.C. 202(c)(5), the agency agrees it will not
disclose such information to persons outside the Government without permission of the Contractor.

(1) Preference for United States industry. Notwithstanding any other provision of this clause, the Contractor agrees
that neither it nor any assignee will grant to any person the exclusive right to use or sell any subject invention in the
United States unless such person agrees that any product embodying the subject invention or produced through the
use of the subject invention will be manufactured substantially in the United States. However, in individual cases, the
requirement for such an agreement may be waived by the Federal agency upon a showing by the Contractor or its
assignee that reasonable but unsuccessful efforts have been made to grant licenses on similar terms to potential
licensees that would be likely to manufacture substantially in the United States or that under the circumstances
domestic manufacture is not commercially feasible.

(j) March-in rights. The Contractor agrees that, with respect to any subject invention in which it has acquired title,
the Federal agency has the right in accordance with the procedures in 37 CFR 401.6 and any supplemental
regulations of the agency to require the Contractor, an assignee or exclusive licensee of a subject invention to grant a
nonexclusive, partially exclusive, or exclusive license in any field of use to a responsible applicant or applicants,
upon terms that are reasonable under the circumstances, and if the Contractor, assignee, or exclusive licensee refuses
such a request the Federal agency has the right to grant such a license itself if the Federal agency determines that--

(1) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(2) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees;

(3) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of this clause has not been obtained or
waived or because a licensee of the exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.

(k) Special provisions for contracts with nonprofit organizations. If the Contractor is a nonprofit organization, it
agrees that--

(1) Rights to a subject invention in the United States may not be assigned without the approval of the Federal agency,
except where such assignment is made to an organization which has as one of its primary functions the management
of inventions; provided, that such assignee will be subject to the same provisions as the Contractor;
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(2) The Contractor will share royalties collected on a subject invention with the inventor, including Federal
employee co-inventors (when the agency deems it appropriate) when the subject invention is assigned in accordance
with 35 U.S.C. 202(e) and 37 CFR

401.10;

(3) The balance of any royalties or income earned by the Contractor with respect to subject inventions, after payment
of expenses (including payments to inventors) incidental to the administration of subject inventions will be utilized
for the support of scientific research or education; and

(4) It will make efforts that are reasonable under the circumstances to attract licensees of subject inventions that are
small business firms, and that it will give a preference to a small business firm when licensing a subject invention if
the Contractor determines that the small business firm has a plan or proposal for marketing the invention which, if
executed, is equally as likely to bring the invention to practical application as any plans or proposals from applicants
that are not small business firms; provided, that the Contractor is also satisfied that the small business firm has the
capability and resources to carry out its plan or proposal. The decision whether to give a preference in any specific
case will be at the discretion of the contractor. However, the Contractor agrees that the Secretary of Commerce may
review the Contractor's licensing program and decisions regarding small business applicants, and the Contractor will
negotiate changes to its licensing policies, procedures, or practices with the Secretary of Commerce when the
Secretary's review discloses that the Contractor could take reasonable steps to more effectively implement the
requirements of this subparagraph (k)(4).

(1) Communications.

(Complete according to agency instructions.)

(End of clause)

52.227-12  PATENT RIGHTS--RETENTION BY THE CONTRACTOR (LONG FORM) (JAN 1997)

(a) Definitions. "Invention" means any invention or discovery which is or may be patentable or otherwise protectable
under title 35 of the United States Code or any novel variety of plant that is or may be protectable under the Plant
Variety Protection Act (7 U.S.C. 2321, et seq.).

"Made" when used in relation to any invention means the conception or first actual reduction to practice of such
invention.

"Nonprofit organization" means a domestic university or other institution of higher education or an organization of
the type described in section 501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt from
taxation under section 501(a) of the Internal Revenue Code (26 U.S.C. 501(a)) or any nonprofit scientific or
educational organization qualified under a state nonprofit organization statute.

"Practical application" means to manufacture in the case of a composition or product, to practice in the case of a
process or method, or to operate in the case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that its benefits are, to the extent permitted by law or Government
regulations, available to the public on reasonable terms.

"Small business firm" means a small business concern as defined at section 2 of Pub. L. 85-536 (15 U.S.C. 632) and
implementing regulations of the Administrator of the Small Business Administration. For the purpose of this clause,
the size standards for small business concerns involved in Government procurement and subcontracting at 13 CFR
121.3-8 and 13 CFR 121.3-12, respectively, will be used.
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"Subject invention" means any invention of the Contractor conceived or first actually reduced to practice in the
performance of work under this contract; provided, that in the case of a variety of plant, the date of determination (as
defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur during the period of
contract performance.

(b) Allocation of principal rights. The Contractor may elect to retain the entire right, title, and interest throughout the
world to each subject invention subject to the provisions of this clause and 35 U.S.C. 203. With respect to any
subject invention in which the Contractor elects to retain title, the Federal Government shall have a nonexclusive,
nontransferable, irrevocable, paid-up license to practice or have practiced for or on behalf of the United States the
subject invention throughout the world.

(c) Invention disclosure, election of title, and filing of patent applications by Contractor. (1) The Contractor shall
disclose each subject invention to the Contracting Officer within 2 months after the inventor discloses it in writing to
Contractor personnel responsible for patent matters or within 6 months after the Contractor becomes aware that a
subject invention has been made, whichever is earlier. The disclosure to the Contracting Officer shall be in the form
of a written report and shall identify the contract under which the invention was made and the inventor(s). It shall be
sufficiently complete in technical detail to convey a clear understanding, to the extent known at the time of the
disclosure, of the nature, purpose, operation, and physical, chemical, biological, or electrical characteristics of the
invention. The disclosure shall also identify any publication, on sale, or public use of the invention and whether a
manuscript describing the invention has been submitted for publication and, if so, whether it has been accepted for
publication at the time of disclosure. In addition, after disclosure to the Contracting Officer, the Contractor shall
promptly notify the Contracting Officer of the acceptance of any manuscript describing the invention for publication
or of any on sale or public use planned by the Contractor.

(2) The Contractor shall elect in writing whether or not to retain title to any such invention by notifying the Federal
agency at the time of disclosure or within 8 months of disclosure, as to those countries (including the United States)
in which the Contractor will retain title; provided, that in any case where publication, on sale, or public use has
initiated the 1-year statutory period wherein valid patent protection can still be obtained in the United States, the
period of election of title may be shortened by the agency to a date that is no more than 60 days prior to the end of
the statutory period.

(3) The Contractor shall file its initial patent application on an elected invention within 1 year after election or, if
earlier, prior to the end of any statutory period wherein valid patent protection can be obtained in the United States
after a publication, on sale, or public use. The Contractor shall file patent applications in additional countries
(including the European Patent Office and under the Patent Cooperation Treaty) within either 10 months of the
corresponding initial patent application or 6 months from the date permission is granted by the Commissioner of
Patents and Trademarks to file foreign patent applications where such filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure to the Contracting Officer, election, and filing may, at the
discretion of the funding Federal agency, be granted, and will normally be granted unless the Contracting Officer has
reason to believe that a particular extension would prejudice the Government's interest.

(d) Conditions when the Government may obtain title. The Contractor shall convey to the Federal agency, upon
written request, title to any subject invention--

(1) If the Contractor elects not to retain title to a subject invention;

(2) If the Contractor fails to disclose or elect the subject invention within the times specified in paragraph (c) above
(the agency may only request title within 60 days after learning of the Contractor's failure to report or elect within the
specified times);

(3) In those countries in which the Contractor fails to file patent applications within the time specified in paragraph
(c) above; provided, however, that if the Contractor has filed a patent application in a country after the times
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specified in paragraph (c) above, but prior to its receipt of the written request of the Federal agency, the Contractor
shall continue to retain title in that country; or

(4) In any country in which the Contractor decides not to continue the prosecution of any application for, to pay the
maintenance fees on, or defend in reexamination or opposition proceeding on, a patent on a subject invention.

(e) Minimum rights to Contractor. (1) The Contractor shall retain a nonexclusive, royalty-free license throughout the
world in each subject invention to which the Government obtains title except if the Contractor fails to disclose the
subject invention within the times specified in paragraph (c) above. The Contractor's license extends to its domestic
subsidiaries and affiliates, if any, within the corporate structure of which the Contractor is a part and includes the
right to grant sublicenses of the same scope to the extent the Contractor was legally obligated to do so at the time the
contract was awarded. The license is transferable only with the approval of the funding Federal agency except when
transferred to the successor of that part of the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions in the Federal Property Management
Regulations and agency licensing regulations (if any). This license shall not be revoked in that field of use or the
geographical areas in which the Contractor has achieved practical application and continues to make the benefits of
the invention reasonably accessible to the public. The license in any foreign country may be revoked or modified at
the discretion of the funding Federal agency to the extent the Contractor, its licensees, or its domestic subsidiaries or
affiliates have failed to achieve practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency shall furnish the Contractor a
written notice of its intention to revoke or modify the license, and the Contractor shall be allowed 30 days (or such
other time as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the
notice to show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in
accordance with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of Government-
owned inventions, any decision concerning the revocation or modification of its license.

(f) Contractor action to protect the Government's interest. (1) The Contractor agrees to execute or to have executed
and promptly deliver to the Federal agency all instruments necessary to (i) establish or confirm the rights the
Government has throughout the world in those subject inventions to which the Contractor elects to retain title, and
(i) convey title to the Federal agency when requested under paragraph (d) above and subparagraph (n)(2) below, and
to enable the Government to obtain patent protection throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to
file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
disclosure format should require, as a minimum, the information required by subparagraph (c)(1) above. The
Contractor shall instruct such employees through employee agreements or other suitable educational programs on the
importance of reporting inventions in sufficient time to permit the filing of patent applications prior to U.S. or
foreign statutory bars.

(3) The Contractor shall notify the Federal agency of any decision not to continue the prosecution of a patent
application, pay maintenance fees, or defend in a reexamination or opposition proceeding on a patent, in any country,
not less than 30 days before the expiration of the response period required by the relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States patent application and any patent
issuing thereon covering a subject invention, the following statement: "This invention was made with Government
support under (identify the contract) awarded by (identify the Federal agency). The Government has certain rights in
this invention."
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(5) The Contractor shall establish and maintain active and effective procedures to assure that subject inventions are
promptly identified and disclosed to Contractor personnel responsible for patent matters within 6 months of
conception and/or first actual reduction to practice, whichever occurs first in performance of work under this
contract. These procedures shall include the maintenance of laboratory notebooks or equivalent records and other
records as are reasonably necessary to document the conception and/or the first actual reduction to practice of
subject inventions, and records that show that the procedures for identifying and disclosing the inventions are
followed. Upon request, the Contractor shall furnish the Contracting Officer a description of such procedures for
evaluation and for determination as to their effectiveness.

(6) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions
involving Government funds, including funds derived through Military Assistance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royalty charges on the subject
invention in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument
transferring rights in the invention to any party.

(7) The Contractor shall furnish the Contracting Officer the following:

(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the
date of the contract, listing subject inventions during that period and stating that all subject inventions have been
disclosed or that there are no such inventions.

(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or stating
that there were no such inventions, and listing all subcontracts at any tier containing a patent rights clause or stating
that there were no such subcontracts.

(8) The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any
tier containing a patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to
be performed under the subcontract, and the dates of award and estimated completion. Upon request of the
Contracting Officer, the Contractor shall furnish a copy of such subcontract, and no more frequently than annually, a
listing of the subcontracts that have been awarded.

(9) In the event of a refusal by a prospective subcontractor to accept one of the clauses in subparagraph (g)(1) or (2)
below, the Contractor (i) shall promptly submit a written notice to the Contracting Officer setting forth the
subcontractor's reasons for such refusal and other pertinent information that may expedite disposition of the matter
and (ii) shall not proceed with such subcontracting without the written authorization of the Contracting Officer.

(10) The Contractor shall provide, upon request, the filing date, serial number and title, a copy of the patent
application (including an English-language version if filed in a language other than English), and patent number and
issue date for any subject invention for which the Contractor has retained title.

(11) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of
the patent application file.

(2) Subcontracts. (1) The Contractor shall include the clause at 52.227-11 of the Federal Acquisition Regulation
(FAR), suitably modified to identify the parties, in all subcontracts, regardless of tier, for experimental,
developmental, or research work to be performed by a small business firm or nonprofit organization. The
subcontractor shall retain all rights provided for the Contractor in this clause, and the Contractor shall not, as part of
the consideration for awarding the subcontract, obtain rights in the subcontractor's subject inventions.

(2) The Contractor shall include this clause (FAR 52.227-12) in all other subcontracts, regardless of tier, for
experimental, developmental, or research work.

(3) In the case of subcontracts, at any tier, when the prime award with the Federal agency was a contract (but not a
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grant or cooperative agreement), the agency, subcontractor, and the Contractor agree that the mutual obligations of
the parties created by this clause constitute a contract between the subcontractor and the Federal agency with respect
to those matters covered by this clause.

(h) Reporting utilization of subject inventions. The Contractor agrees to submit on request periodic reports no more
frequently than annually on the utilization of a subject invention or on efforts at obtaining such utilization that are
being made by the Contractor or its licensees or assignees. Such reports shall include information regarding the
status of development, date of first commercial sale or use, gross royalties received by the Contractor, and such other
data and information as the agency may reasonably specify. The Contractor also agrees to provide additional reports
as may be requested by the agency in connection with any march-in proceedings undertaken by the agency in
accordance with paragraph (j) of this clause. To the extent data or information supplied under this paragraph is
considered by the Contractor, its licensee or assignee to be privileged and confidential and is so marked, the agency
agrees that, to the extent permitted by law, it shall not disclose such information to persons outside the Government.
(i) Preference for United States industry. Notwithstanding any other provision of this clause, the Contractor agrees
that neither it nor any assignee will grant to any person the exclusive right to use or sell any subject invention in the
United States unless such person agrees that any products embodying the subject invention will be manufactured
substantially in the United States. However, in individual cases, the requirement for such an agreement may be
waived by the Federal agency upon a showing by the Contractor or its assignee that reasonable but unsuccessful
efforts have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible.

(j) March-in rights. The Contractor agrees that with respect to any subject invention in which it has acquired title, the
Federal agency has the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an
assignee, or exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license
in any field of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances,
and if the Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right to grant
such a license itself if the Federal agency determines that--

(1) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(2) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees;

(3) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of this clause has not been obtained or
waived or because a licensee of the exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.
(k) Special provisions for contracts with nonprofit organizations. [Reserved)
(1) Communications.

(Complete according to agency instructions.)
(m) Other inventions. Nothing contained in this clause shall be deemed to grant to the Government any rights with
respect to any invention other than a subject invention.
(n) Examination of records relating to inventions. (1) The Contracting Officer or any authorized representative shall,

until 3 years after final payment under this contract, have the right to examine any books (including laboratory
notebooks), records, and documents of the Contractor relating to the conception or first reduction to practice of
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inventions in the same field of technology as the work under this contract to determine whether--
(i) Any such inventions are subject inventions;

(ii) The Contractor has established and maintains the procedures required by subparagraphs (f)(2) and (£)(3) of this
clause; and

(iii) The Contractor and its inventors have complied with the procedures.

(2) If the Contracting Officer determines that an inventor has not disclosed a subject invention to the Contractor in
accordance with the procedures required by subparagraph (f)(5) of this clause, the Contracting Officer may, within
60 days after the determination, request title in accordance with subparagraphs (d)(2) and (d)(3) of this clause.
However, if the Contractor establishes that the failure to disclose did not result from the Contractor’s fault or
negligence, the Contracting Officer shall not request title.

(3) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes
may be a subject invention, the Contractor may be required to disclose the invention to the agency for a
determination of ownership rights.

(4) Any examination of records under this paragraph shall be subject to appropriate conditions to protect the
confidentiality of the information involved.

(0) Withholding of payment (this paragraph does not apply to subcontracts). (1) Any time before final payment under
this contract, the Contracting Officer may, in the Government's interest, withhold payment until a reserve not
exceeding $50,000 or 5 percent of the amount of the contract, whichever is less, shall have been set aside if, in the
Contracting Officer's opinion, the Contractor fails to--

(1) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to
subparagraph (f)(5) above;

(ii) Disclose any subject invention pursuant to subparagraph (c)(1) above;
(iii) Deliver acceptable interim reports pursuant to subdivision (f)(7)(i) above; or
(iv) Provide the information regarding subcontracts pursuant to subparagraph (f)(8) of this clause.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has
rectified whatever deficiencies exist and has delivered all reports, disclosures, and other information required by this
clause.

(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all
disclosures of subject inventions required by subparagraph (c)(1) above, an acceptable final report pursuant to
subdivision (f)(7)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No
amount shall be withheld under this paragraph while the amount specified by this paragraph is being withheld under
other provisions of the contract. The withholding of any amount or the subsequent payment thereof shall not be
construed as a waiver of any Government right.

(End of clause)

52.227-12  PATENT RIGHTS--RETENTION BY THE CONTRACTOR (LONG FORM) (JAN 1997) -
ALTERNATE I (JUN 1989)
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(a) Definitions. "Invention" means any invention or discovery which is or may be patentable or otherwise protectable
under title 35 of the United States Code or any novel variety of plant that is or may be protectable under the Plant
Variety Protection Act (7 U.S.C. 2321, et seq.).

"Made" when used in relation to any invention means the conception or first actual reduction to practice of such
invention.

"Nonprofit organization" means a domestic university or other institution of higher education or an organization of
the type described in section 501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt from
taxation under section 501(a) of the Internal Revenue Code (26 U.S.C. 501(a)) or any nonprofit scientific or
educational organization qualified under a state nonprofit organization statute.

"Practical application" means to manufacture in the case of a composition or product, to practice in the case of a
process or method, or to operate in the case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that its benefits are, to the extent permitted by law or Government
regulations, available to the public on reasonable terms.

"Small business firm" means a small business concern as defined at section 2 of Pub. L. 85-536 (15 U.S.C. 632) and
implementing regulations of the Administrator of the Small Business Administration. For the purpose of this clause,
the size standards for small business concerns involved in Government procurement and subcontracting at 13 CFR
121.3-8 and 13 CFR 121.3-12, respectively, will be used.

"Subject invention" means any invention of the Contractor conceived or first actually reduced to practice in the
performance of work under this contract; provided, that in the case of a variety of plant, the date of determination (as
defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur during the period of
contract performance.

(b) Allocation of principal rights. The Contractor may elect to retain the entire right, title, and interest throughout the
world to each subject invention subject to the provisions of this clause and 35 U.S.C. 203. With respect to any
subject invention in which the Contractor elects to retain title, the Federal Government shall have a nonexclusive,
nontransferable, irrevocable, paid-up license to practice or have practiced for or on behalf of the United States the
subject invention throughout the world. The license shall include the right of the Government to sublicense foreign
governments, their nationals, and international organizations pursuant to the following treaties or international
agreements: . * [*Contracting Officer complete with the names of applicable existing treaties or international
agreements. The above language is not intended to apply to treaties or agreements that are in effect on the date of the
award but are not listed. |

(c) Invention disclosure, election of title, and filing of patent applications by Contractor.

(1) The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor
discloses it in writing to Contractor personnel responsible for patent matters or within 6 months after the Contractor
becomes aware that a subject invention has been made, whichever is earlier. The disclosure to the Contracting
Officer shall be in the form of a written report and shall identify the contract under which the invention was made
and the inventor(s). It shall be sufficiently complete in technical detail to convey a clear understanding, to the extent
known at the time of the disclosure, of the nature, purpose, operation, and physical, chemical, biological, or electrical
characteristics of the invention. The disclosure shall also identify any publication, on sale, or public use of the
invention and whether a manuscript describing the invention has been submitted for publication and, if so, whether it
has been accepted for publication at the time of disclosure. In addition, after disclosure to the Contracting Officer,
the Contractor shall promptly notify the Contracting Officer of the acceptance of any manuscript describing the
invention for publication or of any on sale or public use planned by the Contractor.

(2) The Contractor shall elect in writing whether or not to retain title to any such invention by notifying the Federal
agency at the time of disclosure or within 8 months of disclosure, as to those countries (including the United States)
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in which the Contractor will retain title; provided, that in any case where publication, on sale, or public use has
initiated the 1-year statutory period wherein valid patent protection can still be obtained in the United States, the
period of election of title may be shortened by the agency to a date that is no more than 60 days prior to the end of
the statutory period.

(3) The Contractor shall file its initial patent application on an elected invention within 1 year after election or, if
earlier, prior to the end of any statutory period wherein valid patent protection can be obtained in the United States
after a publication, on sale, or public use. The Contractor shall file patent applications in additional countries
(including the European Patent Office and under the Patent Cooperation Treaty) within either 10 months of the
corresponding initial patent application or 6 months from the date permission is granted by the Commissioner of
Patents and Trademarks to file foreign patent applications where such filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure to the Contracting Officer, election, and filing may, at the
discretion of the funding Federal agency, be granted, and will normally be granted unless the Contracting Officer has
reason to believe that a particular extension would prejudice the Government's interest.

(d) Conditions when the Government may obtain title. The Contractor shall convey to the Federal agency, upon
written request, title to any subject invention--

(1) If the Contractor elects not to retain title to a subject invention;

(2) If the Contractor fails to disclose or elect the subject invention within the times specified in paragraph (c) above
(the agency may only request title within 60 days after leamning of the Contractor's failure to report or elect within the
specified times);

(3) In those countries in which the Contractor fails to file patent applications within the time specified in paragraph
(c) above; provided, however, that if the Contractor has filed a patent application in a country after the times
specified in paragraph (c) above, but prior to its receipt of the written request of the Federal agency, the Contractor
shall continue to retain title in that country; or

(4) In any country in which the Contractor decides not to continue the prosecution of any application for, to pay the
maintenance fees on, or defend in reexamination or opposition proceeding on, a patent on a subject invention.

(e) Minimum rights to Contractor.

(1) The Contractor shall retain a nonexclusive, royalty-free license throughout the world in each subject invention to
which the Government obtains title except if the Contractor fails to disclose the subject invention within the times
specified in paragraph (c) above. The Contractor's license extends to its domestic subsidiaries and affiliates, if any,
within the corporate structure of which the Contractor is a part and includes the right to grant sublicenses of the same
scope to the extent the Contractor was legally obligated to do so at the time the contract was awarded. The license is
transferable only with the approval of the funding Federal agency except when transferred to the successor of that
part of the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions in the Federal Property Management
Regulations and agency licensing regulations (if any). This license shall not be revoked in that field of use or the
geographical areas in which the Contractor has achieved practical application and continues to make the benefits of
the invention reasonably accessible to the public. The license in any foreign country may be revoked or modified at
the discretion of the funding Federal agency to the extent the Contractor, its licensees, or its domestic subsidiaries or
affiliates have failed to achieve practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency shall furnish the Contractor a
written notice of its intention to revoke or modify the license, and the Contractor shall be allowed 30 days (or such
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other time as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the
notice to show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in
accordance with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of Government-
owned inventions, any decision concerning the revocation or modification of its license.

(f) Contractor action to protect the Government's interest.

(1) The Contractor agrees to execute or to have executed and promptly deliver to the Federal agency all instruments
necessary to (i) establish or confirm the rights the Government has throughout the world in those subject inventions
to which the Contractor elects to retain title, and (ii) convey title to the Federal agency when requested under
paragraph (d) above and subparagraph (n)(2) below, and to enable the Government to obtain patent protection
throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to
file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
disclosure format should require, as a minimum, the information required by subparagraph (c)(1) above. The
Contractor shall instruct such employees through employee agreements or other suitable educational programs on the
importance of reporting inventions in sufficient time to permit the filing of patent applications prior to U.S. or
foreign statutory bars.

(3) The Contractor shall notify the Federal agency of any decision not to continue the prosecution of a patent
application, pay maintenance fees, or defend in a reexamination or opposition proceeding on a patent, in any country,
not less than 30 days before the expiration of the response period required by the relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States patent application and any patent
issuing thereon covering a subject invention, the following statement: "This invention was made with Government
support under (identify the contract) awarded by (identify the Federal agency). The Government has certain rights in
this invention."

(5) The Contractor shall establish and maintain active and effective procedures to assure that subject inventions are
promptly identified and disclosed to Contractor personnel responsible for patent matters within 6 months of
conception and/or first actual reduction to practice, whichever occurs first in performance of work under this
contract. These procedures shall include the maintenance of laboratory notebooks or equivalent records and other
records as are reasonably necessary to document the conception and/or the first actual reduction to practice of
subject inventions, and records that show that the procedures for identifying and disclosing the inventions are
followed. Upon request, the Contractor shall furnish the Contracting Officer a description of such procedures for
evaluation and for determination as to their effectiveness.

(6) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions
involving Government funds, including funds derived through Military Assistance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royalty charges on the subject
invention in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument
transferring rights in the invention to any party.

(7) The Contractor shall furnish the Contracting Officer the following:
(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the
date of the contract, listing subject inventions during that period and certifying that all subject inventions have been

disclosed or that there are no such inventions.

(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or certifying
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that there were no such inventions, and listing all subcontracts at any tier containing a patent rights clause or
certifying that there were no such subcontracts.

The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any tier
containing a patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to be
performed under the subcontract, and the dates of award and estimated completion. Upon request of the Contracting
Officer, the Contractor shall furnish a copy of such subcontract, and no more frequently than

annually, a listing of the subcontracts that have been awarded.

(9) In the event of a refusal by a prospective subcontractor to accept one of the clauses in subparagraph (g)(1) or (2)
below, the Contractor (i) shall promptly submit a written notice to the Contracting Officer setting forth the
subcontractor's reasons for such refusal and other pertinent information that may expedite disposition of the matter
and (ii) shall not proceed with such subcontracting without the written authorization of the Contracting Officer.

(10) The Contractor shall provide, upon request, the filing date, serial number and title, a copy of the patent
application (including an English-language version if filed in a language other than English), and patent number and
issue date for any subject invention for which the Contractor has retained title.

(11) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of
the patent application file.

(g) Subcontracts.

(1) The Contractor shall include the clause at 52.227-11 of the Federal Acquisition Regulation (FAR), suitably
modified to identify the parties, in all subcontracts, regardless of tier, for experimental, developmental, or research
work to be performed by a small business firm or nonprofit organization. The subcontractor shall retain all rights
provided for the Contractor in this clause, and the Contractor shall not, as part of the consideration for awarding the
subcontract, obtain rights in the subcontractor's subject inventions.

(2) The Contractor shall include this clause (FAR 52.227-12) in all other subcontracts, regardless of tier, for
experimental, developmental, or research work.

(3) In the case of subcontracts, at any tier, when the prime award with the Federal agency was a contract (but not a
grant or cooperative agreement), the agency, subcontractor, and the Contractor agree that the mutual obligations of
the parties created by this clause constitute a contract between the subcontractor and the Federal agency with respect
to those matters covered by this clause.

(h) Reporting utilization of subject inventions. The Contractor agrees to submit on request periodic reports no more
frequently than annually on the utilization of a subject invention or on efforts at obtaining such utilization that are
being made by the Contractor or its licensees or assignees. Such reports shall include information regarding the
status of development, date of first commercial sale or use, gross royalties received by the Contractor, and such other
data and information as the agency may reasonably specify. The Contractor also agrees to provide additional reports
as may be requested by the agency in connection with any march-in proceedings undertaken by the agency in
accordance with paragraph (j) of this clause. To the extent data or information supplied under this paragraph is
considered by the Contractor, its licensee or assignee to be privileged and confidential and is so marked, the agency
agrees that, to the extent permitted by law, it shall not disclose such information to persons outside the Government.

(i) Preference for United States industry. Notwithstanding any other provision of this clause, the Contractor agrees
that neither it nor any assignee will grant to any person the exclusive right to use or sell any subject invention in the
United States unless such person agrees that any products embodying the subject invention will be manufactured
substantially in the United States. However, in individual cases, the requirement for such an agreement may be
waived by the Federal agency upon a showing by the Contractor or its assignee that reasonable but unsuccessful
efforts have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible.
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(J) March-in rights. The Contractor agrees that with respect to any subject invention in which it has acquired title, the
Federal agency has the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an
assignee, or exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license
in any field of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances,
and if the Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right to grant
such a license itself if the Federal agency determines that--

(1) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(2) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees;

(3) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of this clause has not been obtained or
waived or because a licensee of the exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.

(k) Special provisions for contracts with nonprofit organizations. Reserved.
(g) Communications.
(Complete according to agency instructions.)

(m) Other inventions. Nothing contained in this clause shall be deemed to grant to the Government any rights with
respect to any invention other than a subject invention,

(n) Examination of records relating to inventions.

(1) The Contracting Officer or any authorized representative shall, until 3 years after final payment under this
contract, have the right to examine any books (including laboratory notebooks), records, and documents of the
Contractor relating to the conception or first reduction to practice of inventions in the same field of technology as the
work under this contract to determine whether--

(i) Any such inventions are subject inventions;

(i) The Contractor has established and maintains the procedures required by subparagraphs (£)(2) and (f)(3) of this
clause; and

(iii) The Contractor and its inventors have complied with the procedures.

(2) If the Contracting Officer determines that an inventor has not disclosed a subject invention to the Contractor in
accordance with the procedures required by subparagraph (f)(5) of this clause, the Contracting Officer may, within
60 days after the determination, request title in accordance with subparagraphs (d)(2) and (d)(3) of this clause.
However, if the Contractor establishes that the failure to disclose did not result from the Contractor's fault or
negligence, the Contracting Officer shall not request title.

(3) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes

may be a subject invention, the Contractor may be required to disclose the invention to the agency for a
determination of ownership rights.

(4) Any examination of records under this paragraph shall be subject to appropriate conditions to protect the
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(o) Withholding of payment (this paragraph does not apply to subcontracts).

(1) Any time before final payment under this contract, the Contracting Officer may, in the Government's interest,
withhold payment until a reserve not exceeding $50,000 or 5 percent of the amount of the contract, whichever is less,
shall have been set aside if, in the Contracting Officer's opinion, the Contractor fails to--

(i) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to
subparagraph (f)(5) above;

(ii) Disclose any subject invention pursuant to subparagraph (c)(1) above;
(iii) Deliver acceptable interim reports pursuant to subdivision (f)(7)(i) above; or
(iv) Provide the information regarding subcontracts pursuant to subparagraph (f)(8) of this clause.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has
rectified whatever deficiencies exist and has delivered all reports, disclosures, and other information required by this
clause.

(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all
disclosures of subject inventions required by subparagraph (c)(1) above, an acceptable final report pursuant to
subdivision (f)(7)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No
amount shall be withheld under this paragraph while the amount specified by this paragraph is being withheld under
other provisions of the contract. The withholding of any amount or the subsequent payment thereof shall not be
construed as a waiver of any Government right.

(End of clause)

52.227-12  PATENT RIGHTS--RETENTION BY THE CONTRACTOR (LONG FORM) (JAN 1997) --
ALTERNATE II (JUN 1989).

(a) Definitions. "Invention" means any invention or discovery which is or may be patentable or otherwise protectable
under title 35 of the United States Code or any novel variety of plant that is or may be protectable under the Plant
Variety Protection Act (7 U.S.C. 2321, et seq.).

"Made" when used in relation to any invention means the conception or first actual reduction to practice of such
invention,

"Nonprofit organization" means a domestic university or other institution of higher education or an organization of
the type described in section 501(c)(3) of the Internal Revenue Code of 1954 (26 U.S.C. 501(c)) and exempt from
taxation under section 501(a) of the Internal Revenue Code (26 U.S.C. 501(a)) or any nonprofit scientific or
educational organization qualified under a state nonprofit organization statute.

"Practical application" means to manufacture in the case of a composition or product, to practice in the case of a
process or method, or to operate in the case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that its benefits are, to the extent permitted by law or Government
regulations, available to the public on reasonable terms.
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"Small business firm" means a small business concern as defined at section 2 of Pub. L. 85-536 (15 U.S.C. 632) and
implementing regulations of the Administrator of the Small Business Administration. For the purpose of this clause,
the size standards for small business concerns involved in Government procurement and subcontracting at 13 CFR
121.3-8 and 13 CFR 121.3-12, respectively, will be used.

"Subject invention" means any invention of the Contractor conceived or first actually reduced to practice in the
performance of work under this contract; provided, that in the case of a variety of plant, the date of determination (as
defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur during the period of
contract performance,

(b) Allocation of principal rights. The Contractor may elect to retain the entire right, title, and interest throughout the
world to each subject invention subject to the provisions of this clause and 35 U.S.C. 203. With respect to any
subject invention in which the Contractor elects to retain title, the Federal Government shall have a nonexclusive,
nontransferable, irrevocable, paid-up license to practice or have practiced for or on behalf of the United States the
subject invention throughout the world. The agency reserves the right to unilaterally amend this contract to identify
specific treaties or international agreements entered into or to be entered into by the Government after the effective
date of this contract and effectuate those license or other rights which are necessary for the Government to meet its
obligations to foreign governments, their nationals, and international organizations under such treaties or
international agreement with respect to subject inventions made after the date of the amendment.

(c) Invention disclosure, election of title, and filing of patent applications by Contractor.

(1) The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor
discloses it in writing to Contractor personnel responsible for patent matters or within 6 months after the Contractor
becomes aware that a subject invention has been made, whichever is earlier. The disclosure to the Contracting
Officer shall be in the form of a written report and shall identify the contract under which the invention was made
and the inventor(s). It shall be sufficiently complete in technical detail to convey a clear understanding, to the extent
known at the time of the disclosure, of the nature, purpose, operation, and physical, chemical, biological, or electrical
characteristics of the invention. The disclosure shall also identify any publication, on sale, or public use of the
invention and whether a manuscript describing the invention has been submitted for publication and, if so, whether it
has been accepted for publication at the time of disclosure. In addition, after disclosure to the Contracting Officer,
the Contractor shall promptly notify the Contracting Officer of the acceptance of any manuscript describing the
invention for publication or of any on sale or public use planned by the Contractor.

(2) The Contractor shall elect in writing whether or not to retain title to any such invention by notifying the Federal
agency at the time of disclosure or within 8 months of disclosure, as to those countries (including the United States)
in which the Contractor will retain title; provided, that in any case where publication, on sale, or public use has
initiated the 1-year statutory period wherein valid patent protection can still be obtained in the United States, the
period of election of title may be shortened by the agency to a date that is no more than 60 days prior to the end of
the statutory period.

(3) The Contractor shall file its initial patent application on an elected invention within 1 year after election or, if
earlier, prior to the end of any statutory period wherein valid patent protection can be obtained in the United States
after a publication, on sale, or public use. The Contractor shall file patent applications in additional countries
(including the European Patent Office and under the Patent Cooperation Treaty) within either 10 months of the
corresponding initial patent application or 6 months from the date permission is granted by the Commissioner of
Patents and Trademarks to file foreign patent applications where such filing has been prohibited by a Secrecy Order.

(4) Requests for extension of the time for disclosure to the Contracting Officer, election, and filing may, at the
discretion of the funding Federal agency, be granted, and will normally be granted unless the Contracting Officer has
reason to believe that a particular extension would prejudice the Government's interest.

(d) Conditions when the Government may obtain title. The Contractor shall convey to the Federal agency, upon
written request, title to any subject invention--
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(1) If the Contractor elects not to retain title to a subject invention;

(2) If the Contractor fails to disclose or elect the subject invention within the times specified in paragraph (c) above
(the agency may only request title within 60 days after learning of the Contractor's failure to report or elect within the
specified times);

(3) In those countries in which the Contractor fails to file patent applications within the time specified in paragraph
(c) above; provided, however, that if the Contractor has filed a patent application in a country after the times
specified in paragraph (c) above, but prior to its receipt of the written request of the Federal agency, the Contractor
shall continue to retain title in that country; or

(4) In any country in which the Contractor decides not to continue the prosecution of any application for, to pay the
maintenance fees on, or defend in reexamination or opposition proceeding on, a patent on a subject invention.

(e) Minimum rights to Contractor.

(1) The Contractor shall retain a nonexclusive, royalty-free license throughout the world in each subject invention to
which the Government obtains title except if the Contractor fails to disclose the subject invention within the times
specified in paragraph (c) above. The Contractor's license extends to its domestic subsidiaries and affiliates, if any,
within the corporate structure of which the Contractor is a part and includes the right to grant sublicenses of the same
scope to the extent the Contractor was legally obligated to do so at the time the contract was awarded. The license is
transferable only with the approval of the funding Federal agency except when transferred to the successor of that
part of the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions in the Federal Property Management
Regulations and agency licensing regulations (if any). This license shall not be revoked in that field of use or the
geographical areas in which the Contractor has achieved practical application and continues to make the benefits of
the invention reasonably accessible to the public. The license in any foreign country may be revoked or modified at
the discretion of the funding Federal agency to the extent the Contractor, its licensees, or its domestic subsidiaries or
affiliates have failed to achieve practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency shall furnish the Contractor a
written notice of its intention to revoke or modify the license, and the Contractor shall be allowed 30 days (or such
other time as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the
notice to show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in
accordance with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of Government-
owned inventions, any decision concerning the revocation or modification of its license.

(f) Contractor action to protect the Government's interest.

(1) The Contractor agrees to execute or to have executed and promptly deliver to the Federal agency all instruments
necessary to (i) establish or confirm the rights the Government has throughout the world in those subject inventions
to which the Contractor elects to retain title, and (ii) convey title to the Federal agency when requested under
paragraph (d) above and subparagraph (n)(2) below, and to enable the Government to obtain patent protection
throughout the world in that subject invention.

(2) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to
file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
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disclosure format should require, as a minimum, the information required by subparagraph (c)(1) above. The
Contractor shall instruct such employees through employee agreements or other suitable educational programs on the
importance of reporting inventions in sufficient time to permit the filing of patent applications prior to U.S. or
foreign statutory bars.

(3) The Contractor shall notify the Federal agency of any decision not to continue the prosecution of a patent
application, pay maintenance fees, or defend in a reexamination or opposition proceeding on a patent, in any country,
not less than 30 days before the expiration of the response period required by the relevant patent office.

(4) The Contractor agrees to include, within the specification of any United States patent application and any patent
issuing thereon covering a subject invention, the following statement: "This invention was made with Government
support under (identify the contract) awarded by (identify the Federal agency). The Government has certain rights in
this invention."

(5) The Contractor shall establish and maintain active and effective procedures to assure that subject inventions are
promptly identified and disclosed to Contractor personnel responsible for patent matters within 6 months of
conception and/or first actual reduction to practice, whichever occurs first in performance of work under this
contract. These procedures shall include the maintenance of laboratory notebooks or equivalent records and other
records as are reasonably necessary to document the conception and/or the first actual reduction to practice of
subject inventions, and records that show that the procedures for identifying and disclosing the inventions are
followed. Upon request, the Contractor shall furnish the Contracting Officer a description of such procedures for
evaluation and for determination as to their effectiveness.

(6) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions
involving Government funds, including funds derived through Military Assistance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royalty charges on the subject
invention in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument
transferring rights in the invention to any party.

(7) The Contractor shall furnish the Contracting Officer the following:

(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the
date of the contract, listing subject inventions during that period and certifying that all subject inventions have been
disclosed or that there are no such inventions.

(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or certifying
that there were no such inventions, and listing all subcontracts at any tier containing a patent rights clause or
certifying that there were no such subcontracts.

(8) The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any
tier containing a patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to
be performed under the subcontract, and the dates of award and estimated completion. Upon request of the
Contracting Officer, the Contractor shall furnish a copy of such subcontract, and no more frequently than annually, a
listing of the subcontracts that have been awarded.

(9) In the event of a refusal by a prospective subcontractor to accept one of the clauses in subparagraph (g)(1) or (2)
below, the Contractor (i) shall promptly submit a written notice to the Contracting Officer setting forth the
subcontractor’s reasons for such refusal and other pertinent information that may expedite disposition of the matter
and (ii) shall not proceed with such subcontracting without the written authorization of the Contracting Officer.

(10) The Contractor shall provide, upon request, the filing date, serial number and title, a copy of the patent
application (including an English-language version if filed in a language other than English), and patent number and
issue date for any subject invention for which the Contractor has retained title.
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(11) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of
the patent application file.

(g) Subcontracts.

(1) The Contractor shall include the clause at 52.227-11 of the Federal Acquisition Regulation (FAR), suitably
modified to identify the parties, in all subcontracts, regardless of tier, for experimental, developmental, or research
work to be performed by a small business firm or nonprofit organization. The subcontractor shall retain all rights
provided for the Contractor in this clause, and the Contractor shall not, as part of the consideration for awarding the
subcontract, obtain rights in the subcontractor's subject inventions.

(2) The Contractor shall include this clause (FAR 52.227-12) in all other subcontracts, regardless of tier, for
experimental, developmental, or research work.

(3) In the case of subcontracts, at any tier, when the prime award with the Federal agency was a contract (but not a
grant or cooperative agreement), the agency, subcontractor, and the Contractor agree that the mutual obligations of
the parties created by this clause constitute a contract between the subcontractor and the Federal agency with respect
to those matters covered by this clause.

(h) Reporting utilization of subject inventions. The Contractor agrees to submit on request periodic reports no more
frequently than annually on the utilization of a subject invention or on efforts at obtaining such utilization that are
being made by the Contractor or its licensees or assignees. Such reports shall include information regarding the
status of development, date of first commercial sale or use, gross royalties received by the Contractor, and such other
data and information as the agency may reasonably specify. The Contractor also agrees to provide additional reports
as may be requested by the agency in connection with any march-in proceedings undertaken by the agency in
accordance with paragraph (j) of this clause. To the extent data or information supplied under this paragraph is
considered by the Contractor, its licensee or assignee to be privileged and confidential and is so marked, the agency
agrees that, to the extent permitted by law, it shall not disclose such information to persons outside the Government.

(i) Preference for United States industry. Notwithstanding any other provision of this clause, the Contractor agrees
that neither it nor any assignee will grant to any person the exclusive right to use or sell any subject invention in the
United States unless such person agrees that any products embodying the subject invention will be manufactured
substantially in the United States. However, in individual cases, the requirement for such an agreement may be
waived by the Federal agency upon a showing by the Contractor or its assignee that reasonable but unsuccessful
efforts have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible.

(J) March-in rights. The Contractor agrees that with respect to any subject invention in which it has acquired title, the
Federal agency has the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an
assignee, or exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license
in any field of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances,
and if the Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right to grant
such a license itself if the Federal agency determines that--

(1) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(2) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees;

(3) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(4) Such action is necessary because the agreement required by paragraph (i) of this clause has not been obtained or
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waived or because a licensee of the exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.

(k) Special provisions for contracts with nonprofit organizations. Reserved.

(1) Communications.
(Complete according to agency instructions.)

(m) Other inventions. Nothing contained in this clause shall be deemed to grant to the Government any rights with
respect to any invention other than a subject invention.

(n) Examination of records relating to inventions.

(1) The Contracting Officer or any authorized representative shall, until 3 years after final payment under this
contract, have the right to examine any books (including laboratory notebooks), records, and documents of the
Contractor relating to the conception or first reduction to practice of inventions in the same field of technology as the
work under this contract to determine whether--

(i) Any such inventions are subject inventions;

(ii) The Contractor has established and maintains the procedures required by subparagraphs (f)(2) and (f)(3) of this
clause; and

(iii) The Contractor and its inventors have complied with the procedures.

(2) If the Contracting Officer determines that an inventor has not disclosed a subject invention to the Contractor in
accordance with the procedures required by subparagraph (f)(5) of this clause, the Contracting Officer may, within
60 days after the determination, request title in accordance with subparagraphs (d)(2) and (d)(3) of this clause.
However, if the Contractor establishes that the failure to disclose did not result from the Contractor's fault or
negligence, the Contracting Officer shall not request title.

(3) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes
may be a subject invention, the Contractor may be required to disclose the invention to the agency for a

determination of ownership rights.

(4) Any examination of records under this paragraph shall be subject to appropriate conditions to protect the
confidentiality of the information involved.

(o) Withholding of payment (this paragraph does not apply to subcontracts).
(1) Any time before final payment under this contract, the Contracting Officer may, in the Government's interest,
withhold payment until a reserve not exceeding $50,000 or 5 percent of the amount of the contract, whichever is less,

shall have been set aside if, in the Contracting Officer's opinion, the Contractor fails to—

(1) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to
subparagraph (f)(5) above;

(ii) Disclose any subject invention pursuant to subparagraph (c)(1) above;
(iii) Deliver acceptable interim reports pursuant to subdivision ()(7)(i) above; or
(iv) Provide the information regarding subcontracts pursuant to subparagraph (f)(8) of this clause.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has
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rectified whatever deficiencies exist and has delivered all reports, disclosures, and other information required by this
clause.

(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all
disclosures of subject inventions required by subparagraph (¢)(1) above, an acceptable final report pursuant to
subdivision (f)(7)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No
amount shall be withheld under this paragraph while the amount specified by this paragraph is being withheld under
other provisions of the contract. The withholding of any amount or the subsequent payment thereof shall not be
construed as a waiver of any Government right.

(End of clause)

52.227-13  PATENT RIGHTS--ACQUISITION BY THE GOVERNMENT (JAN 1997)

(a) Definitions. "Invention," as used in this clause, means any invention or discovery which is or may be patentable
or otherwise protectable under title 35 of the United States Code or any novel variety of plant that is or may be
protectable under the Plant Variety Protection Act (7 U.S.C. 2321, et seq.).

"Practical application," as used in this clause, means to manufacture, in the case of a composition or product; to
practice, in the case of a process or method; or to operate, in the case of a machine or system; and, in each case,
under such conditions as to establish that the invention is being utilized and that its benefits are, to the extent
permitted by law or Government regulations, available to the public on reasonable terms.

"Subject invention," as used in this clause, means any invention of the Contractor conceived or first actually reduced
to practice in the performance of work under this contract; provided, that in the case of a variety of plant, the date of
determination (as defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur
during the period of contract performance.

(b) Allocations of principal rights. (1) Assignment to the Government. The Contractor agrees to assign to the
Government the entire right, title, and interest throughout the world in and to each subject invention, except to the
extent that rights are retained by the Contractor under subparagraph (b)(2) and paragraph (d) below.

(2) Greater rights determinations. (i) The Contractor, or an employee-inventor after consultation with the Contractor,
may retain greater rights than the nonexclusive license provided in paragraph (d) below, in accordance with the
procedures of paragraph 27.304-1(a) of the Federal Acquisition Regulation (FAR). A request for a determination of
whether the Contractor or the employee-inventor is entitled to retain such greater rights must be submitted to the
Head of the Contracting Agency or designee at the time of the first disclosure of the invention pursuant to
subparagraph (e)(2) below, or not later than 8 months thereafter, unless a longer period is authorized in writing by
the Contracting Officer for good cause shown in writing by the Contractor. Each determination of greater rights
under this contract normally shall be subject to paragraph (c) below, and to the reservations and conditions deemed
to be appropriate by the Head of the Contracting Agency or designee.

(ii) Upon request, the Contractor shall provide the filing date, serial number and title, a copy of the patent application
(including an English-language version if filed in a language other than English), and patent number and issue date
for any subject invention in any country for which the Contractor has retained title.

(iii) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of
the patent application file.
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(¢) Minimum rights acquired by the Government. (1) With respect to each subject invention to which the Contractor
retains principal or exclusive rights, the Contractor agrees as follows:

(i) The Contractor hereby grants to the Government a nonexclusive, nontransferable, irrevocable, paid-up license to
practice or have practiced each subject invention throughout the world by or on behalf of the Government of the
United States (including any Government agency).

(ii) The Contractor agrees that with respect to any subject invention in which it has acquired title, the Federal agency
has the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an assignee, or
exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license in any field
of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances, and if the
Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right to grant such a
license itself if the Federal agency determines that--

(A) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(B) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees;

(C) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(D) Such action is necessary because the agreement required by paragraph (i) of this clause has neither been obtained
nor waived or because a licensee of the exclusive right to use or sell any subject invention in the United States is in
breach of such agreement.

(iii) The Contractor agrees to submit on request periodic reports no more frequently than annually on the utilization
of a subject invention or on efforts at obtaining such utilization of a subject invention or on efforts at obtaining such
utilization that are being made by the Contractor or its licensees or assignees. Such reports shall include information
regarding the status of development, date of first commercial sale or use, gross royalties received by the Contractor,
and such other data and information as the agency may reasonably specify. The Contractor also agrees to provide
additional reports as may be requested by the agency in connection with any march-in proceedings undertaken by the
agency in accordance with subdivision (ii) above. To the extent data or information supplied under this section is
considered by the Contractor, its licensee, or assignee to be privileged and confidential and is so marked, the agency
agrees that, to the extent permitted by law, it will not disclose such information to persons outside the Government.

(iv) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions
involving Government funds, including funds derived through a Military Assistance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royalty charges on a subject invention
in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument transferring
rights in the invention to any party.

(v) The Contractor agrees to provide for the Government's paid-up license pursuant to subdivision (i) above in any
instrument transferring rights in a subject invention and to provide for the granting of licenses as required by
subdivision (ii) above, and for the reporting of utilization information as required by subdivision (iii) above,
whenever the instrument transfers principal or exclusive rights in a subject invention.

(2) Nothing contained in this paragraph (c) shall be deemed to grant to the Government any rights with respect to any
invention other than a subject invention.

(d) Minimum rights to the Contractor. (1) The Contractor is hereby granted a revocable nonexclusive, royalty-free
license in each patent application filed in any country on a subject invention and any resulting patent in which the
Government obtains title, unless the Contractor fails to disclose the subject invention within the times specified in
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subparagraph (¢)(2) below. The Contractor's license extends to its domestic subsidiaries and affiliates, if any, within
the corporate structure of which the Contractor is a part and includes the right to grant sublicenses of the same scope
to the extent the Contractor was legally obligated to do so at the time the contract was awarded. The license is
transferable only with the approval of the funding Federal agency except when transferred to the successor of that
part of the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions in 37 CFR Part 404 and agency licensing
regulations. This license will not be revoked in that field of use or the geographical areas in which the Contractor has
achieved practical applications and continues to make the benefits of the invention reasonably accessible to the
public. The license in any foreign country may be revoked or modified at the discretion of the funding Federal
agency to the extent the Contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve
practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency will furnish the Contractor a written
notice of its intention to revoke or modify the license, and the Contractor will be allowed 30 days (or such other time
as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the notice to
show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in accordance
with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of Government-owned
inventions, any decision concerning the revocation or modification of its license.

(4) When the Government has the right to receive title, and does not elect to secure a patent in a foreign country, the
Contractor may elect to retain such rights in any foreign country in which the Government elects not to secure a
patent, subject to the Government's rights in subparagraph (c)(1) of this clause.

(e) Invention identification, disclosures, and reports. (1) The Contractor shall establish and maintain active and
effective procedures to assure that subject inventions are promptly identified and disclosed to Contractor personnel
responsible for patent matters within 6 months of conception and/or first actual reduction to practice, whichever
occurs first in the performance of work under this contract. These procedures shall include the maintenance of
laboratory notebooks or equivalent records and other records as are reasonably necessary to document the
conception and/or the first actual reduction to practice of subject inventions, and records that show that the
procedures for identifying and disclosing the inventions are followed. Upon request, the Contractor shall furnish the
Contracting Officer a description of such procedures for evaluation and for determination as to their effectiveness.

(2) The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor
discloses it in writing to Contractor personnel responsible for patent matters or, if earlier, within 6 months after the
Contractor becomes aware that a subject invention has been made, but in any event before any on sale, public use, or
publication of such invention known to the Contractor. The disclosure to the agency shall be in the form of a written
report and shall identify the contract under which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding, to the extent known at the time of the disclosure, of the
nature, purpose, operation, and physical, chemical, biological, or electrical characteristics of the invention. The
disclosure shall also identify any publication, on sale, or public use of the invention and whether a manuscript
describing the invention has been submitted for publication and, if so, whether it has been accepted for publication at
the time of disclosure. In addition, after disclosure to the agency, the Contractor shall promptly notify the agency of
the acceptance of any manuscript describing the invention for publication or of any on sale or public use planned by
the Contractor.

(3) The Contractor shall furnish the Contracting Officer the following:

(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the
date of the contract, listing subject inventions during that period, and stating that all subject inventions have been
disclosed (or that there are not such inventions) and that the procedures required by subparagraph (e)(1) above have
been followed.
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(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or stating
that there were no such inventions, and listing all subcontracts at any tier containing a patent rights clause or stating
that there were no such subcontracts.

(4) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to
file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
disclosure format should require, as a minimum, the information required by subparagraph (2) above.

(5) The Contractor agrees subject to FAR 27.302(i) that the Government may duplicate and disclose subject
invention disclosures and all other reports and papers furnished or required to be furnished pursuant to this clause.

(f) Examination of records relating to inventions. (1) The Contracting Officer or any authorized representative shall,
until 3 years after final payment under this contract, have the right to examine any books (including laboratory
notebooks), records, and documents of the Contractor relating to the conception or first actual reduction to practice
of inventions in the same field of technology as the work under this contract to determine whether--

(i) Any such inventions are subject inventions;

(ii) The Contractor has established and maintains the procedures required by subparagraphs (e)(1) and (4) of this
clause; and

(iii) The Contractor and its inventors have complied with the procedures.

(2) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes
may be a subject invention, the Contractor may be required to disclose the invention to the agency for a
determination of ownership rights.

(3) Any examination of records under this paragraph will be subject to appropriate conditions to protect the
confidentiality of the information involved.

(g) Withholding of payment (this paragraph does not apply to subcontracts). (1) Any time before final payment under
this contract, the Contracting Officer may, in the Government's interest, withhold payment until a reserve not
exceeding $50,000 or 5 percent of the amount of this contract, whichever is less, shall have been set aside if, in the
Contracting Officer's opinion, the Contractor fails to--

(i) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to
subparagraph (e)(1) above;

(ii) Disclose any subject invention pursuant to subparagraph (e)(2) above;

(iii) Deliver acceptable interim reports pursuant to subdivision (e)(3)(i) above; or

(iv) Provide the information regarding subcontracts pursuant to subparagraph (h)(4) below.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has

rectified whatever deficiencies exist and has delivered all reports, disclosures, and other information required by this
clause.
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(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all
disclosures of subject inventions required by subparagraph (e)(2) above, and acceptable final report pursuant to
subdivision (e)(3)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No
amount shall be withheld under this paragraph while the amount specified by this paragraph is being withheld under
other provisions of the contract. The withholding of any amount or the subsequent payment thereof shall not be
construed as a waiver of any Government rights.

(h) Subcontracts. (1) The Contractor shall include this clause (suitably modified to identify the parties) in all
subcontracts, regardless of tier, for experimental, developmental, or research work. The subcontractor shall retain all
rights provided for the Contractor in this clause, and the Contractor shall not, as part of the consideration for
awarding the subcontract, obtain rights in the subcontractor's subject inventions.

(2) In the event of a refusal by a prospective subcontractor to accept such a clause the Contractor--

(i) Shall promptly submit a written notice to the Contracting Officer setting forth the subcontractor's reasons for such
refusal and other pertinent information that may expedite disposition of the matter; and

(ii) Shall not proceed with such subcontract without the written authorization of the Contracting Officer.

(3) In the case of subcontracts at any tier, the agency, subcontractor, and Contractor agree that the mutual obligations
of the parties created by this clause constitute a contract between the subcontractor and the Federal agency with
respect to those matters covered by this clause.

(4) The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any
tier containing a patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to
be performed under the subcontract, and the dates of award and estimated completion. Upon request of the
Contracting Officer, the Contractor shall furnish a copy of such subcontract, and, no more frequently than annually, a
listing of the subcontracts that have been awarded.

(i) Preference for United States industry. Unless provided otherwise, no Contractor that receives title to any subject
invention and no assignee of any such Contractor shall grant to any person the exclusive right to use or sell any
subject invention in the United States unless such person agrees that any products embodying the subject invention
will be manufactured substantially in the United States. However, in individual cases, the requirement may be
waived by the Government upon a showing by the Contractor or assignee that reasonable but unsuccessful efforts
have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible.

(End of clause)

52.227-13  PATENT RIGHTS--ACQUISITION BY THE GOVERNMENT (JAN 1997) - ALTERNATE I (JUN
1989)

(a) Definitions. "Invention," as used in this clause, means any invention or discovery which is or may be patentable
or otherwise protectable under title 35 of the United States Code or any novel variety of plant that is or may be
protectable under the Plant Variety Protection Act (7 U.S.C. 2321, et seq.).

"Practical application," as used in this clause, means to manufacture, in the case of a composition or product; to
practice, in the case of a process or method; or to operate, in the case of a machine or system; and, in each case,
under such conditions as to establish that the invention is being utilized and that its benefits are, to the extent
permitted by law or Government regulations, available to the public on reasonable terms.
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"Subject invention," as used in this clause, means any invention of the Contractor conceived or first actually reduced
to practice in the performance of work under this contract; provided, that in the case of a variety of plant, the date of
determination (as defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur
during the period of contract performance.

(b) Allocations of principal rights.

(1) Assignment to the Government. The Contractor agrees to assign to the Government the entire right, title, and
interest throughout the world in and to each subject invention, except to the extent that rights are retained by the
Contractor under subparagraph (b)(2) and paragraph (d) below.

(2) Greater rights determinations,

(i) The Contractor, or an employee-inventor after consultation with the Contractor, may retain greater rights than the
nonexclusive license provided in paragraph (d) below, in accordance with the procedures of paragraph 27.304-1(a)
of the Federal Acquisition Regulation (FAR). A request for a determination of whether the Contractor or the
employee-inventor is entitled to retain such greater rights must be submitted to the Head of the Contracting Agency
or designee at the time of the first disclosure of the invention pursuant to subparagraph (e)(2) below, or not later than
8 months thereafter, unless a longer period is authorized in writing by the Contracting Officer for good cause shown
in writing by the Contractor. Each determination of greater rights under this contract normally shall be subject to
paragraph (c) below, and to the reservations and conditions deemed to be appropriate by the Head of the Contracting
Agency or designee.

(ii) Upon request, the Contractor shall provide the filing date, serial number and title, a copy of the patent application
(including an English-language version if filed in a language other than English), and patent number and issue date
for any subject invention in any country for which the Contractor has retained title.

(iii) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of
the patent application file.

(c) Minimum rights acquired by the Government.

(1) With respect to each subject invention to which the Contractor retains principal or exclusive rights, the
Contractor agrees as follows:

(1) The Contractor hereby grants to the Government a nonexclusive, nontransferable, irrevocable, paid-up license to
practice or have practiced each subject invention throughout the world by or on behalf of the Government of the
United States (including any Government agency). The license will include the right of the Government to sublicense
foreign governments, their nationals, and international organizations pursuant to the following treaties or
international agreements: . * [*Contracting Officer complete with the names of applicable existing treaties or
international agreements. The above language is not intended to apply to treaties or agreements that are in effect on
the date of the award but are not listed. ]

(i) The Contractor agrees that with respect to any subject invention in which it has acquired title, the Federal agency
has the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an assignee, or
exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license in any field
of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances, and if the
Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right to grant such a
license itself if the Federal agency determines that--

(A) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(B) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
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assignee, or their licensees;

(C) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(D) Such action is necessary because the agreement required by paragraph (i) of this clause has neither been
obtained nor waived or because a licensee of the exclusive right to use or sell any subject invention in the United
States is in breach of such agreement.

(iii) The Contractor agrees to submit on request periodic reports no more frequently than annually on the utilization
of a subject invention or on efforts at obtaining such utilization of a subject invention or on efforts at obtaining such
utilization that are being made by the Contractor or its licensees or assignees. Such reports shall include information
regarding the status of development, date of first commercial sale or use, gross royalties received by the Contractor,
and such other data and information as the agency may reasonably specify. The Contractor also agrees to provide
additional reports as may be requested by the agency in connection with any march-in proceedings undertaken by the
agency in accordance with subdivision (ii) above. To the extent data or information supplied under this section is
considered by the Contractor, its licensee, or assignee to be privileged and confidential and is so marked, the agency
agrees that, to the extent permitted by law, it will not disclose such information to persons outside the Government.

(iv) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions
involving Government funds, including funds derived through a Military Assistance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royalty charges on a subject invention
in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument transferring
rights in the invention to any party.

(v) The Contractor agrees to provide for the Government's paid-up license pursuant to subdivision (i) above in any
instrument transferring rights in a subject invention and to provide for the granting of licenses as required by
subdivision (ii) above, and for the reporting of utilization information as required by subdivision (iii) above,
whenever the instrument transfers principal or exclusive rights in a subject invention.

(2) Nothing contained in this paragraph (c) shall be deemed to grant to the Government any rights with respect to any
invention other than a subject invention.

(d) Minimum rights to the Contractor. (1) The Contractor is hereby granted a revocable nonexclusive, royalty-free
license in each patent application filed in any country on a subject invention and any resulting patent in which the
Government obtains title, unless the Contractor fails to disclose the subject invention within the times specified in
subparagraph (e)(2) below. The Contractor's license extends to its domestic subsidiaries and affiliates, if any, within
the corporate structure of which the Contractor is a part and includes the right to grant sublicenses of the same scope
to the extent the Contractor was legally obligated to do so at the time the contract was awarded. The license is
transferable only with the approval of the funding Federal agency except when transferred to the successor of that
part of the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions in 37 CFR Part 404 and agency licensing
regulations. This license will not be revoked in that field of use or the geographical areas in which the Contractor has
achieved practical applications and continues to make the benefits of the invention reasonably accessible to the
public. The license in any foreign country may be revoked or modified at the discretion of the funding Federal
agency to the extent the Contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve
practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency will furnish the Contractor a written
notice of its intention to revoke or modify the license, and the Contractor will be allowed 30 days (or such other time
as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the notice to
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show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in accordance
with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of Government-owned
inventions, any decision concerning the revocation or modification of its license.

(4) When the Government has the right to receive title, and does not elect to secure a patent in a foreign country, the
Contractor may elect to retain such rights in any foreign country in which the Government elects not to secure a
patent, subject to the Government's rights in subparagraph (c)(1) of this clause.

(e) Invention identification, disclosures, and reports.

(1) The Contractor shall establish and maintain active and effective procedures to assure that subject inventions are
promptly identified and disclosed to Contractor personnel responsible for patent matters within 6 months of
conception and/or first actual reduction to practice, whichever occurs first in the performance of work under this
contract. These procedures shall include the maintenance of laboratory notebooks or equivalent records and other
records as are reasonably necessary to document the conception and/or the first actual reduction to practice of
subject inventions, and records that show that the procedures for identifying and disclosing the inventions are
followed. Upon request, the Contractor shall furnish the Contracting Officer a description of such procedures for
evaluation and for determination as to their effectiveness.

(2) The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor
discloses it in writing to Contractor personnel responsible for patent matters or, if earlier, within 6 months after the
Contractor becomes aware that a subject invention has been made, but in any event before any on sale, public use, or
publication of such invention known to the Contractor. The disclosure to the agency shall be in the form of a written
report and shall identify the contract under which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding, to the extent known at the time of the disclosure, of the
nature, purpose, operation, and physical, chemical, biological, or electrical characteristics of the invention. The
disclosure shall also identify any publication, on sale, or public use of the invention and whether a manuscript
describing the invention has been submitted for publication and, if so, whether it has been accepted for publication at
the time of disclosure. In addition, after disclosure to the agency, the Contractor shall promptly notify the agency of
the acceptance of any manuscript describing the invention for publication or of any on sale or public use planned by
the Contractor.

(3) The Contractor shall furnish the Contracting Officer the following:

(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the
date of the contract, listing subject inventions during that period, and certifying that all subject inventions have been
disclosed (or that there are not such inventions) and that the procedures required by subparagraph (e)(1) above have
been followed.

(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or certifying
that there were no such inventions, and listing all subcontracts at any tier containing a patent rights clause or
certifying that there were no such subcontracts.

(4) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to
file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
disclosure format should require, as a minimum, the information required by subparagraph (2) above.

(5) The Contractor agrees subject to FAR 27.302(i) that the Government may duplicate and disclose subject
invention disclosures and all other reports and papers furnished or required to be furnished pursuant to this clause.

(f) Examination of records relating to inventions.
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(1) The Contracting Officer or any authorized representative shall, until 3 years after final payment under this
contract, have the right to examine any books (including laboratory notebooks), records, and documents of the
Contractor relating to the conception or first actual reduction to practice of inventions in the same field of technology
as the work under this contract to determine whether--

(i) Any such inventions are subject inventions;

(i) The Contractor has established and maintains the procedures required by subparagraphs (e)(1) and (4) of this
clause; and

(iii) The Contractor and its inventors have complied with the procedures.

(2) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes
may be a subject invention, the Contractor may be required to disclose the invention to the agency for a
determination of ownership rights.

(3) Any examination of records under this paragraph will be subject to appropriate conditions to protect the
confidentiality of the information involved.

(g) Withholding of payment (this paragraph does not apply to subcontracts).

(1) Any time before final payment under this contract, the Contracting Officer may, in the Government's interest,
withhold payment until a reserve not exceeding $50,000 or 5 percent of the amount of this contract, whichever is
less, shall have been set aside if, in the Contracting Officer's opinion, the Contractor fails to—

(i) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to
subparagraph (e)(1) above;

(ii) Disclose any subject invention pursuant to subparagraph (e)(2) above;
(iii) Deliver acceptable interim reports pursuant to subdivision (e)(3)(i) above; or
(iv) Provide the information regarding subcontracts pursuant to subparagraph (h)(4) below.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has
rectified whatever deficiencies exist and has delivered all reports, disclosures, and other information required by this
clause.

(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all
disclosures of subject inventions required by subparagraph (e)(2) above, and acceptable final report pursuant to
subdivision (e)(3)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No
amount shall be withheld under this paragraph while the amount specified by this paragraph is being withheld under
other provisions of the contract. The withholding of any amount or the subsequent payment thereof shall not be
construed as a waiver of any Government rights.

(h) Subcontracts.

(1) The Contractor shall include this clause (suitably modified to identify the parties) in all subcontracts, regardless
of tier, for experimental, developmental, or research work. The subcontractor shall retain all rights provided for the
Contractor in this clause, and the Contractor shall not, as part of the consideration for awarding the subcontract,
obtain rights in the subcontractor's subject inventions.
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(2) In the event of a refusal by a prospective subcontractor to accept such a clause the Contractor--

(i) Shall promptly submit a written notice to the Contracting Officer setting forth the subcontractor's reasons for such
refusal and other pertinent information that may expedite disposition of the matter; and

(ii) Shall not proceed with such subcontract without the written authorization of the Contracting Officer.

(3) In the case of subcontracts at any tier, the agency, subcontractor, and Contractor agree that the mutual obligations
of the parties created by this clause constitute a contract between the subcontractor and the Federal agency with
respect to those matters covered by this clause.

(4) The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any
tier containing a patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to
be performed under the subcontract, and the dates of award and estimated completion. Upon request of the
Contracting Officer, the Contractor shall furnish a copy of such subcontract, and, no more frequently than annually, a
listing of the subcontracts that have been awarded.

(i) Preference for United States industry. Unless provided otherwise, no Contractor that receives title to any subject
invention and no assignee of any such Contractor shall grant to any person the exclusive right to use or sell any
subject invention in the United States unless such person agrees that any products embodying the subject invention
will be manufactured substantially in the United States. However, in individual cases, the requirement may be
waived by the Government upon a showing by the Contractor or assignee that reasonable but unsuccessful efforts
have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible.

(End of clause)

52.227-13  PATENT RIGHTS--ACQUISITION BY THE GOVERNMENT (JAN 1997) - ALTERNATE II (JUN
1989).

(a) Definitions. "Invention," as used in this clause, means any invention or discovery which is or may be patentable
or otherwise protectable under title 35 of the United States Code or any novel variety of plant that is or may be
protectable under the Plant Variety Protection Act (7 U.S.C. 2321, et seq.).

"Practical application," as used in this clause, means to manufacture, in the case of a composition or product; to
practice, in the case of a process or method; or to operate, in the case of a machine or system; and, in each case,
under such conditions as to establish that the invention is being utilized and that its benefits are, to the extent
permitted by law or Government regulations, available to the public on reasonable terms.

"Subject invention," as used in this clause, means any invention of the Contractor conceived or first actually reduced
to practice in the performance of work under this contract; provided, that in the case of a variety of plant, the date of
determination (as defined in section 41(d) of the Plant Variety Protection Act, 7 U.S.C. 2401(d)) must also occur
during the period of contract performance.

(b) Allocations of principal rights.

(1) Assignment to the Government. The Contractor agrees to assign to the Government the entire right, title, and
interest throughout the world in and to each subject invention, except to the extent that rights are retained by the
Contractor under subparagraph (b)(2) and paragraph (d) below.

(2) Greater rights determinations.
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(i) The Contractor, or an employee-inventor after consultation with the Contractor, may retain greater rights than the
nonexclusive license provided in paragraph (d) below, in accordance with the procedures of paragraph 27.304-1(a)
of the Federal Acquisition Regulation (FAR). A request for a determination of whether the Contractor or the
employee-inventor is entitled to retain such greater rights must be submitted to the Head of the Contracting Agency
or designee at the time of the first disclosure of the invention pursuant to subparagraph (e)(2) below, or not later than
8 months thereafter, unless a longer period is authorized in writing by the Contracting Officer for good cause shown
in writing by the Contractor. Each determination of greater rights under this contract normally shall be subject to
paragraph (c) below, and to the reservations and conditions deemed to be appropriate by the Head of the Contracting
Agency or designee.

(i1) Upon request, the Contractor shall provide the filing date, serial number and title, a copy of the patent application
(including an English-language version if filed in a language other than English), and patent number and issue date
for any subject invention in any country for which the Contractor has retained title.

(iii) Upon request, the Contractor shall furnish the Government an irrevocable power to inspect and make copies of
the patent application file.

(c) Minimum rights acquired by the Government.

(1) With respect to each subject invention to which the Contractor retains principal or exclusive rights, the
Contractor agrees as follows:

(i) The Contractor hereby grants to the Government a nonexclusive, nontransferable, irrevocable, paid-up license to
practice or have practiced each subject invention throughout the world by or on behalf of the Government of the
United States (including any Government agency). The agency reserves the right to unilaterally amend this contract
to identify specific treaties or international agreements entered into or to be entered into by the Government after the
effective date of this contract, and effectuate those license or other rights which are necessary for the Government to
meet its obligations to foreign governments, their nationals, and international organizations under such treaties or
international agreements with respect to subject inventions made after the date of the amendment.

(i1) The Contractor agrees that with respect to any subject invention in which it has acquired title, the Federal agency
has the right in accordance with the procedures in FAR 27.304-1(g) to require the Contractor, an assignee, or
exclusive licensee of a subject invention to grant a nonexclusive, partially exclusive, or exclusive license in any field
of use to a responsible applicant or applicants, upon terms that are reasonable under the circumstances, and if the
Contractor, assignee, or exclusive licensee refuses such a request, the Federal agency has the right to grant such a
license itself if the Federal agency determines that--

(A) Such action is necessary because the Contractor or assignee has not taken, or is not expected to take within a
reasonable time, effective steps to achieve practical application of the subject invention in such field of use;

(B) Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by the Contractor,
assignee, or their licensees;

(C) Such action is necessary to meet requirements for public use specified by Federal regulations and such
requirements are not reasonably satisfied by the Contractor, assignee, or licensees; or

(D) Such action is necessary because the agreement required by paragraph (i) of this clause has neither been
obtained nor waived or because a licensee of the exclusive right to use or sell any subject invention in the United
States is in breach of such agreement.

(iii) The Contractor agrees to submit on request periodic reports no more frequently than annually on the utilization
of a subject invention or on efforts at obtaining such utilization of a subject invention or on efforts at obtaining such
utilization that are being made by the Contractor or its licensees or assignees. Such reports shall include information
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regarding the status of development, date of first commercial sale or use, gross royalties received by the Contractor,
and such other data and information as the agency may reasonably specify. The Contractor also agrees to provide
additional reports as may be requested by the agency in connection with any march-in proceedings undertaken by the
agency in accordance with subdivision (ii) above. To the extent data or information supplied under this section is
considered by the Contractor, its licensee, or assignee to be privileged and confidential and is so marked, the agency
agrees that, to the extent permitted by law, it will not disclose such information to persons outside the Government.

(iv) The Contractor agrees, when licensing a subject invention, to arrange to avoid royalty charges on acquisitions
involving Government funds, including funds derived through a Military Assistance Program of the Government or
otherwise derived through the Government, to refund any amounts received as royalty charges on a subject invention
in acquisitions for, or on behalf of, the Government, and to provide for such refund in any instrument transferring
rights in the invention to any party.

(v) The Contractor agrees to provide for the Government's paid-up license pursuant to subdivision (i) above in any
instrument transferring rights in a subject invention and to provide for the granting of licenses as required by
subdivision (ii) above, and for the reporting of utilization information as required by subdivision (iii) above,
whenever the instrument transfers principal or exclusive rights in a subject invention.

(2) Nothing contained in this paragraph (c) shall be deemed to grant to the Government any rights with respect to any
invention other than a subject invention.

(d) Minimum rights to the Contractor. (1) The Contractor is hereby granted a revocable nonexclusive, royalty-free
license in each patent application filed in any country on a subject invention and any resulting patent in which the
Government obtains title, unless the Contractor fails to disclose the subject invention within the times specified in
subparagraph (e)(2) below. The Contractor's license extends to its domestic subsidiaries and affiliates, if any, within
the corporate structure of which the Contractor is a part and includes the right to grant sublicenses of the same scope
to the extent the Contractor was legally obligated to do so at the time the contract was awarded. The license is
transferable only with the approval of the funding Federal agency except when transferred to the successor of that
part of the Contractor's business to which the invention pertains.

(2) The Contractor's domestic license may be revoked or modified by the funding Federal agency to the extent
necessary to achieve expeditious practical application of the subject invention pursuant to an application for an
exclusive license submitted in accordance with applicable provisions in 37 CFR Part 404 and agency licensing
regulations. This license will not be revoked in that field of use or the geographical areas in which the Contractor has
achieved practical applications and continues to make the benefits of the invention reasonably accessible to the
public. The license in any foreign country may be revoked or modified at the discretion of the funding Federal
agency to the extent the Contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve
practical application in that foreign country.

(3) Before revocation or modification of the license, the funding Federal agency will furnish the Contractor a written
notice of its intention to revoke or modify the license, and the Contractor will be allowed 30 days (or such other time
as may be authorized by the funding Federal agency for good cause shown by the Contractor) after the notice to
show cause why the license should not be revoked or modified. The Contractor has the right to appeal, in accordance
with applicable agency licensing regulations and 37 CFR 404 concerning the licensing of Government-owned
inventions, any decision concerning the revocation or modification of its license.

(4) When the Government has the right to receive title, and does not elect to secure a patent in a foreign country, the
Contractor may elect to retain such rights in any foreign country in which the Government elects not to secure a
patent, subject to the Government's rights in subparagraph (¢)(1) of this clause.

(e) Invention identification, disclosures, and reports.

(1) The Contractor shall establish and maintain active and effective procedures to assure that subject inventions are
promptly identified and disclosed to Contractor personnel responsible for patent matters within 6 months of
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conception and/or first actual reduction to practice, whichever occurs first in the performance of work under this
contract. These procedures shall include the maintenance of laboratory notebooks or equivalent records and other
records as are reasonably necessary to document the conception and/or the first actual reduction to practice of
subject inventions, and records that show that the procedures for identifying and disclosing the inventions are
followed. Upon request, the Contractor shall furnish the Contracting Officer a description of such procedures for
evaluation and for determination as to their effectiveness.

(2) The Contractor shall disclose each subject invention to the Contracting Officer within 2 months after the inventor
discloses it in writing to Contractor personnel responsible for patent matters or, if earlier, within 6 months after the
Contractor becomes aware that a subject invention has been made, but in any event before any on sale, public use, or
publication of such invention known to the Contractor. The disclosure to the agency shall be in the form of a written
report and shall identify the contract under which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding, to the extent known at the time of the disclosure, of the
nature, purpose, operation, and physical, chemical, biological, or electrical characteristics of the invention. The
disclosure shall also identify any publication, on sale, or public use of the invention and whether a manuscript
describing the invention has been submitted for publication and, if so, whether it has been accepted for publication at
the time of disclosure. In addition, after disclosure to the agency, the Contractor shall promptly notify the agency of
the acceptance of any manuscript describing the invention for publication or of any on sale or public use planned by
the Contractor.

(3) The Contractor shall furnish the Contracting Officer the following:

(i) Interim reports every 12 months (or such longer period as may be specified by the Contracting Officer) from the
date of the contract, listing subject inventions during that period, and certifying that all subject inventions have been
disclosed (or that there are not such inventions) and that the procedures required by subparagraph (e)(1) above have
been followed.

(ii) A final report, within 3 months after completion of the contracted work, listing all subject inventions or certifying
that there were no such inventions, and listing all subcontracts at any tier containing a patent rights clause or
certifying that there were no such subcontracts.

(4) The Contractor agrees to require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in a format suggested by the Contractor each subject invention made under contract in order that the
Contractor can comply with the disclosure provisions of paragraph (c) above, and to execute all papers necessary to
file patent applications on subject inventions and to establish the Government's rights in the subject inventions. This
disclosure format should require, as a minimum, the information required by subparagraph (2) above.

(5) The Contractor agrees subject to FAR 27.302(i) that the Government may duplicate and disclose subject
invention disclosures and all other reports and papers furnished or required to be furnished pursuant to this clause.

(f) Examination of records relating to inventions.

(1) The Contracting Officer or any authorized representative shall, until 3 years after final payment under this
contract, have the right to examine any books (including laboratory notebooks), records, and documents of the
Contractor relating to the conception or first actual reduction to practice of inventions in the same field of technology
as the work under this contract to determine whether--

(i) Any such inventions are subject inventions;

(ii) The Contractor has established and maintains the procedures required by subparagraphs (e)(1) and (4) of this
clause; and

(iii) The Contractor and its inventors have complied with the procedures.
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(2) If the Contracting Officer learns of an unreported Contractor invention which the Contracting Officer believes
may be a subject invention, the Contractor may be required to disclose the invention to the agency for a
determination of ownership rights.

(3) Any examination of records under this paragraph will be subject to appropriate conditions to protect the
confidentiality of the information involved.

(g) Withholding of payment (this paragraph does not apply to subcontracts).

(1) Any time before final payment under this contract, the Contracting Officer may, in the Government's interest,
withhold payment until a reserve not exceeding $50,000 or 5 percent of the amount of this contract, whichever is
less, shall have been set aside if, in the Contracting Officer's opinion, the Contractor fails to--

(i) Establish, maintain, and follow effective procedures for identifying and disclosing subject inventions pursuant to
subparagraph (e)(1) above;

(i) Disclose any subject invention pursuant to subparagraph (e)(2) above;
(iii) Deliver acceptable interim reports pursuant to subdivision (e)(3)(i) above; or
(iv) Provide the information regarding subcontracts pursuant to subparagraph (h)(4) below.

Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has
rectified whatever deficiencies exist
and has delivered all reports, disclosures, and other information required by this clause.

(3) Final payment under this contract shall not be made before the Contractor delivers to the Contracting Officer all
disclosures of subject inventions required by subparagraph (e)(2) above, and acceptable final report pursuant to
subdivision (e)(3)(ii) above, and all past due confirmatory instruments.

(4) The Contracting Officer may decrease or increase the sums withheld up to the maximum authorized above. No
amount shall be withheld under this paragraph while the amount specified by this paragraph is being withheld under
other provisions of the contract. The withholding of any amount or the subsequent payment thereof shall not be
construed as a waiver of any Government rights.

(h) Subcontracts.

(1) The Contractor shall include this clause (suitably modified to identify the parties) in all subcontracts, regardless
of tier, for experimental, developmental, or research work. The subcontractor shall retain all rights provided for the
Contractor in this clause, and the Contractor shall not, as part of the consideration for awarding the subcontract,
obtain rights in the subcontractor's subject inventions.

(2) In the event of a refusal by a prospective subcontractor to accept such a clause the Contractor--

(1) Shall promptly submit a written notice to the Contracting Officer setting forth the subcontractor's reasons for such
refusal and other pertinent information that may expedite disposition of the matter; and

(i1) Shall not proceed with such subcontract without the written authorization of the Contracting Officer.
(3) In the case of subcontracts at any tier, the agency, subcontractor, and Contractor agree that the mutual obligations

of the parties created by this clause constitute a contract between the subcontractor and the Federal agency with
respect to those matters covered by this clause.
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(4) The Contractor shall promptly notify the Contracting Officer in writing upon the award of any subcontract at any
tier containing a patent rights clause by identifying the subcontractor, the applicable patent rights clause, the work to
be performed under the subcontract, and the dates of award and estimated completion. Upon request of the
Contracting Officer, the Contractor shall furnish a copy of such subcontract, and, no more frequently than annually, a
listing of the subcontracts that have been awarded.

(i) Preference for United States industry. Unless provided otherwise, no Contractor that receives title to any subject
invention and no assignee of any such Contractor shall grant to any person the exclusive right to use or sell any
subject invention in the United States unless such person agrees that any products embodying the subject invention
will be manufactured substantially in the United States. However, in individual cases, the requirement may be
waived by the Government upon a showing by the Contractor or assignee that reasonable but unsuccessful efforts
have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible.

(End of clause)

52.227-15 REPRESENTATION OF LIMITED RIGHTS DATA AND RESTRICTED COMPUTER
SOFTWARE (MAY 1999)

(a) This solicitation sets forth the work to be performed if a contract award results, and the Government's known
delivery requirements for data (as defined in FAR 27.401). Any resulting contract may also provide the Government
the option to order additional data under the Additional Data Requirements clause at 52.227-16 of the FAR, if
included in the contract. Any data delivered under the resulting contract will be subject to the Rights in Data--
General clause at 52.227-14 that is to be included in this contract. Under the latter clause, a Contractor may withhold
from delivery data that qualify as limited rights data or restricted computer software, and deliver form, fit, and
function data in lieu thereof. The latter clause also may be used with its Alternates II and/or III to obtain delivery of
limited rights data or restricted computer software, marked with limited rights or restricted rights notices, as
appropriate. In addition, use of Alternate V with this latter clause provides the Government the right to inspect such
data at the Contractor's facility.

(b) As an aid in determining the Government's need to include Alternate IT or Alternate I1I in the clause at 52.227-14,
Rights in Data--General, the offeror shall complete paragraph (c) of this provision to either state that none of the data
qualify as limited rights data or restricted computer software, or identify, to the extent feasible, which of the data
qualifies as limited rights data or restricted computer software. Any identification of limited rights data or restricted
computer software in the offeror's response is not determinative of the status of such data should a contract be
awarded to the offeror.

(c) The offeror has reviewed the requirements for the delivery of data or software and states (offeror check
appropriate block)--

( ) None of the data proposed for fulfilling such requirements qualifies as limited rights data or restricted computer
software.

( ) Data proposed for fulfilling such requirements qualify as limited rights data or restricted computer software and
are identified as follows:

Note: “Limited rights data” and “Restricted computer software” are defined in the contract clause entitled “Rights in
Data--General.”
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(End of provision)

52.227-17 RIGHTS IN DATA-SPECIAL WORKS (JUN 1987)
(a) Definitions.

"Data," as used in this clause, means recorded information regardless of form or the medium on which it may be
recorded. The term includes technical data and computer software. The term does not include information incidental
to contract administration, such as financial, administrative, cost or pricing or management information.

"Unlimited rights," as used in this clause, means the right of the Government to use, disclose, reproduce, prepare
derivative works, distribute copies to the public, and perform publicly and display publicly, in any manner and for
any purpose whatsoever, and to have or permit others to do so.

(b) Allocation of Rights. (1) The Government shall have--

(i) Unlimited rights in all data delivered under this contract, and in all data first produced in the performance of this
contract, except as provided in paragraph (c) of this clause for copyright.

(ii) The right to limit exercise of claim to copyright in data first produced in the performance of this contract, and to
obtain assignment of copyright in such data, in accordance with subparagraph (c)(1) of this clause.

(iii) The right to limit the release and use of certain data in accordance with paragraph (d) of this clause.

(2) The Contractor shall have, to the extent permission is granted in accordance with subparagraph (c)(1) of this
clause, the right to establish claim to copyright subsisting in data first produced in the performance of this contract.

(c) Copyright. (1) Data first produced in the performance of this contract.

(1) The Contractor agrees not to assert, establish, or authorize others to assert or establish, any claim to copyright
subsisting in any data first produced in the performance of this contract without prior written permission of the
Contracting Officer. When claim to copyright is made, the Contractor shall affix the appropriate copyright notice of
17 U.8.C. 401 or 402 and acknowledgment of Government sponsorship (including contract number) to such data
when delivered to the Government, as well as when the data are published or deposited for registration as a
published work in the U.S. Copyright Office. The Contractor grants to the Government, and others acting on its
behalf, a paid-up nonexclusive, irrevocable, worldwide license for all such data to reproduce, prepare derivative
works, distribute copies to the public, and perform publicly and display publicly, by or on behalf of the Government.

(ii) If the Government desires to obtain copyright in data first produced in the performance of this contract and
permission has not been granted as set forth in subdivision (c¢)(1)(i) of this clause, the Contracting Officer may direct
the Contractor to establish, or authorize the establishment of, claim to copyright in such data and to assign, or obtain
the assignment of, such copyright to the Government or its designated assignee.

(2) Data not first produced in the performance of this contract. The Contractor shall not, without prior written
permission of the Contracting Officer, incorporate in data delivered under this contract any data not first produced in
the performance of this contract and which contain the copyright notice of 17 U.S.C. 401 or 402, unless the
Contractor identifies such data and grants to the Government, or acquires on its behalf, a license of the same scope as
set forth in subparagraph (c)(1) of this clause.

(d) Release and use restrictions. Except as otherwise specifically provided for in this contract, the Contractor shall
not use for purposes other than the performance of this contract, nor shall the Contractor release, reproduce,
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distribute, or publish any data first produced in the performance of this contract, nor authorize others to do so,
without written permission of the Contracting Officer.

(e) Indemnity. The Contractor shall indemnify the Government and its officers, agents, and employees acting for the
Government against any liability, including costs and expenses, incurred as the result of the violation of trade secrets,
copyrights, or right of privacy or publicity, arising out of the creation, delivery, publication, or use of any data
furnished under this contract; or any libelous or other unlawful matter contained in such data. The provisions of this
paragraph do not apply unless the Government provides notice to the Contractor as soon as practicable of any claim
or suit, affords the Contractor an opportunity under applicable laws, rules, or regulations to participate in the defense
thereof, and obtains the Contractor's consent to the settlement of any suit or claim other than as required by final
decree of a court of competent jurisdiction; nor do these provisions apply to material furnished to the Contractor by
the Government and incorporated in data to which this clause applies.

(End of clause)

52.227-21 TECHNICAL DATA DECLARATION, REVISION, AND WITHHOLDING OF PAYMENT--
MAJOR SYSTEMS (JAN 1997)

The Contractor, , hereby declares that, to the best of its knowledge and belief, the technical data
delivered herewith under Government contract No. (and subcontract , if appropriate) are
complete, accurate, and comply with the requirements of the contract concerning such technical data.

(End of declaration)

(2) The Government shall rely on the declarations set out in paragraph (b)(1) of this clause in accepting delivery of
the technical data, and in consideration thereof may, at any time during the period covered by this clause, request
correction of any deficiencies which are not in compliance with contract requirements. Unauthorized markings on
data shall not be considered a deficiency for the purpose of this clause, but will be treated in accordance with
paragraph (e) of the Rights in Data--General clause included in this contract,

(¢) Technical data revision. The Contractor also agrees, at the request of the Contracting Officer, to revise technical
data that are subject to this clause to reflect engineering design changes made during the performance of this contract
and affecting the form, fit, and function of any item (other than technical data) delivered under this contract. The
Contractor may submit a request for an equitable adjustment to the terms and conditions of this contract for any
revisions to technical data made pursuant to this paragraph.

(d) Withholding of payment. (1) At any time before final payment under this contract the Contracting Officer may, in
the Government's interest, withhold payment until a reserve not exceeding $100,000 or 5 percent of the amount of
this contract, whichever is less, if in the Contracting Officer's opinion respecting any technical data that are subject to
this clause, the Contractor fails to--

(i) Make timely delivery of such technical data as required by this contract;

(i) Provide the declaration required by paragraph (b)(1) of this clause;

(iii) Make the corrections required by subparagraph (b)(2) of this clause; or

(iv) Make revisions requested under paragraph (c) of this clause.

(2) Such reserve or balance shall be withheld until the Contracting Officer has determined that the Contractor has

delivered the data and/or has made the required corrections or revisions. Withholding shall not be made if the failure
to make timely delivery, and/or the deficiencies relating to delivered data, arose out of causes beyond the control of
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the Contractor and without the fault or negligence of the Contractor.

(3)The Contracting Officer may decrease or increase the sums withheld up to the sums authorized in subparagraph
(d)(1) of this clause. The withholding of any amount under this paragraph, or the subsequent payment thereof, shall
not be construed as a waiver of any Government rights.

(End of clause)

52.227-22 MAIJOR SYSTEM--MINIMUM RIGHTS (JUN 1987)

Notwithstanding any other provision of this contract, the Government shall have unlimited rights in any technical
data, other than computer software, developed in the performance of this contract and relating to a major system or
supplies for a major system procured or to be procured by the Government, to the extent that delivery of such
technical data is required as an element of performance under this contract. The rights of the Government under this
clause are in addition to and not in lieu of its rights under the other provisions of this contract.

(End of clause)

52.227-23 RIGHTS TO PROPOSAL DATA (TECHNICAL) (JUN 1987)

Except for data contained on pages , 1t is agreed that as a condition of award of this contract, and
notwithstanding the conditions of any notice appearing thereon, the Government shall have unlimited rights (as
defined in the "Rights in Data--General" clause contained in this contract) in and to the technical data contained in
the proposal dated , upon which this contract is based.

(End of clause)

52.228-1 BID GUARANTEE (SEP 1996)

(a) Failure to furnish a bid guarantee in the proper form and amount, by the time set for opening of bids, may be
cause for rejection of the bid.

(b) The bidder shall furnish a bid guarantee in the form of a firm commitment, e.g., bid bond supported by good and
sufficient surety or sureties acceptable to the Government, postal money order, certified check, cashier's check,
irrevocable letter of credit, or, under Treasury Department regulations, certain bonds or notes of the United States.
The Contracting Officer will return bid guarantees, other than bid bonds, (1) to unsuccessful bidders as soon as
practicable after the opening of bids, and (2) to the successful bidder upon execution of contractual documents and
bonds (including any necessary coinsurance or reinsurance agreements), as required by the bid as accepted.-

(c) The amount of the bid guarantee shall be percent of the bid price or § . whichever is less.-

(d) If the successful bidder, upon acceptance of its bid by the Government within the period specified for acceptance,
fails to execute all contractual documents or furnish executed bond(s) within 10 days after receipt of the forms by the
bidder, the Contracting Officer may terminate the contract for default.-

(e) In the event the contract is terminated for default, the bidder is liable for any cost of acquiring the work that
exceeds the amount of its bid, and the bid guarantee is available to offset the difference.
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(End of clause)

52.228-2 ADDITIONAL BOND SECURITY (OCT 1997)

The Contractor shall promptly furnish additional security required to protect the Government and persons supplying
labor or materials under this contract if--

(a) Any surety upon any bond, or issuing financial institution for other security, furnished with this contract becomes
unacceptable to the Government.

(b) Any surety fails to furnish reports on its financial condition as required by the Government;

(c) The contract price is increased so that the penal sum of any bond becomes inadequate in the opinion of the
Contracting Officer; or

(d) An irrevocable letter of credit (ILC) used as security will expire before the end of the period of required security.
If the Contractor does not furnish an acceptable extension or replacement ILC, or other acceptable substitute, at least
30 days before an ILC's scheduled expiration, the Contracting officer has the right to immediately draw on the ILC.

(End of clause)

52.228-3 'WORKERS' COMPENSATION INSURANCE (DEFENSE BASE ACT) (APR 1984)

The Contractor shall (a) provide, before commencing performance under this contract, such workers' compensation
insurance or security as the Defense Base Act (42 U.S.C. 1651, et seq.) requires and (b) continue to maintain it until
performance is completed. The Contractor shall insert, in all subcontracts under this contract to which the Defense
Base Act applies, a clause similar to this clause (including this sentence) imposing upon those subcontractors this
requirement to comply with the Defense Base Act.

(End of clause)

52.228-4  WORKERS' COMPENSATION AND WAR-HAZARD INSURANCE OVERSEAS (APR 1984)

(a) This paragraph applies if the Contractor employs any person who, but for a waiver granted by the Secretary of
Labor, would be subject to workers' compensation insurance under the Defense Base Act (42 U.S.C. 1651, et seq.).
On behalf of employees for whom the applicability of the Defense Base Act has been waived, the Contractor shall
(1) provide, before commencing performance under this contract, at least that workers' compensation insurance or
the equivalent as the laws of the country of which these employees are nationals may require, and (2) continue to
maintain it until performance is completed. The Contractor shall insert, in all subcontracts under this contract to
which the Defense Base Act would apply but for the waiver, a clause similar to this paragraph (a) (including this
sentence) imposing upon those subcontractors this requirement to provide such workers' compensation insurance
coverage.

(b) This paragraph applies if the Contractor or any subcontractor under this contract employs any person who, but
for a waiver granted by the Secretary of Labor, would be subject to the War Hazards Compensation Act (42 U.S.C.
1701, et seq.). On behalf of employees for whom the applicability of the Defense Base Act (and hence that of the
War Hazards Compensation Act) has been waived, the Contractor shall, subject to reimbursement as provided
elsewhere in this contract, afford the same protection as that provided in the War Hazards Compensation Act, except
that the level of benefits shall conform to any law or international agreement controlling the benefits to which the
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employees may be entitled. In all other respects, the standards of the War Hazards Compensation Act shall apply;
e.g., the definition of war-hazard risks (injury, death, capture, or detention as the result of a war hazard as defined in
the Act), proof of loss, and exclusion of benefits otherwise covered by workers' compensation insurance or the
equivalent. Unless the Contractor elects to assume directly the liability to subcontractor employees created by this
clause, the Contractor shall insert, in all subcontracts under this contract to which the War Hazards Compensation
Act would apply but for the waiver, a clause similar to this paragraph (b) (including this sentence) imposing upon
those subcontractors this requirement to provide war-hazard benefits.

(End of clause)

52.228-5 INSURANCE-WORK ON A GOVERNMENT INSTALLATION (JAN 1997)

(a) The Contractor shall, at its own expense, provide and maintain during the entire performance of this contract, at
least the kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract.

(b) Before commencing work under this contract, the Contractor shall notify the Contracting Officer in writing that
the required insurance has been obtained. The policies evidencing required insurance shall contain an endorsement
to the effect that any cancellation or any material change adversely affecting the Government's interest shall not be
effective (1) for such period as the laws of the State in which this contract is to be performed prescribe, or (2) until
30 days after the insurer or the Contractor gives written notice to the Contracting Officer, whichever period is longer.

(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in subcontracts under this
contract that require work on a Government installation and shall require subcontractors to provide and maintain the
insurance required in the Schedule or elsewhere in the contract. The Contractor shall maintain a copy of all
subcontractors' proofs of required insurance, and shall make copies available to the Contracting Officer upon
request.

(End of clause)

52.228-7  INSURANCE--LIABILITY TO THIRD PERSONS (MAR 1996)

(a)(1) Except as provided in subparagraph (2)(2) of this clause, the Contractor shall provide and maintain workers’
compensation, employer’s liability, comprehensive general liability (bodily injury), comprehensive automobile
liability (bodily injury and property damage) insurance, and such other insurance as the Contracting Officer may
require under this contract.

(2) The Contractor may, with the approval of the Contracting Officer, maintain a self-insurance program; provided
that, with respect to workers' compensation, the Contractor is qualified pursuant to statutory authority.

(3) All insurance required by this paragraph shall be in a form and amount and for those periods as the Contracting
Officer may require or approve and with insurers approved by the Contracting Officer.

(b) The Contractor agrees to submit for the Contracting Officer's approval, to the extent and in the manner required
by the Contracting Officer, any other insurance that is maintained by the Contractor in connection with the
performance of this contract and for which the Contractor seeks reimbursement.

(c) The Contractor shall be reimbursed—

(1) For that portion (i) of the reasonable cost of insurance allocable to this contract, and (ii) required or approved
under this clause; and
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(2) For certain liabilities (and expenses incidental to such liabilities) to third persons not compensated by insurance
or otherwise without regard to and as an exception to the limitation of cost or the limitation of funds clause of this
contract. These liabilities must arise out of the performance of this contract, whether or not caused by the negligence
of the Contractor or of the Contractor’s agents, servants, or employees, and must be represented by final judgments
or settlements approved in writing by the Government. These liabilities are for--

(i) Loss of or damage to property (other than property owned, occupied, or used by the Contractor, rented to the
Contractor, or in the care, custody, or control of the Contractor); or

(ii) Death or bodily injury.

(d) The Government's liability under paragraph (c) of this clause is subject to the availability of appropriated funds at
the time a contingency occurs. Nothing in this contract shall be construed as implying that the Congress will, at a
later date, appropriate funds sufficient to meet deficiencies.

(e) The Contractor shall not be reimbursed for liabilities (and expenses incidental to such liabilities)--

(1) For which the Contractor is otherwise responsible under the express terms of any clause specified in the Schedule
or elsewhere in the contract;

(2) For which the Contractor has failed to insure or to maintain insurance as required by the Contracting Officer; or

(3) That result from willful misconduct or lack of good faith on the part of any of the Contractor's directors, officers,
managers, superintendents, or other representatives who have supervision or direction of--

(i) All or substantially all of the Contractor's business;

(if) All or substantially all of the Contractor's operations at any one plant or separate location in which this contract is
being performed; or

(iii) A separate and complete major industrial operation in connection with the performance of this contract.

(f) The provisions of paragraph (e) of this clause shall not restrict the right of the Contractor to be reimbursed for the
cost of insurance maintained by the Contractor in connection with the performance of this contract, other than
insurance required in accordance with this clause; provided, that such cost is allowable under the Allowable Cost and
Payment clause of this contract.

(g) If any suit or action is filed or any claim is made against the Contractor, the cost and expense of which may be
reimbursable to the Contractor under this contract, and the risk of which is then uninsured or is insured for less than
the amount claimed, the Contractor shall--

(1) Immediately notify the Contracting Officer and promptly furnish copies of all pertinent papers received;

(2) Authorize Government representatives to collaborate with counsel for the insurance carrier in settling or
defending the claim when the amount of the liability claimed exceeds the amount of coverage; and

(3) Authorize Government representatives to settle or defend the claim and to represent the Contractor in or to take
charge of any litigation, if required by the Government, when the liability is not insured or covered by bond. The
Contractor may, at its own expense, be associated with the Government representatives in any such claim or
litigation.

(End of clause)
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52.228-11 PLEDGES OF ASSETS (FEB 1992)

(a) Offerors shall obtain from each person acting as an individual surety on a bid guarantee, a performance bond, or a
payment bond--

(1) Pledge of assets; and

(2) Standard Form 28, Affidavit of Individual Surety.

(b) Pledges of assets from each person acting as an individual surety shall be in the form of--

(1) Evidence of an escrow account containing cash, certificates of deposit, commercial or Government securities, or
other assets described in FAR 28.203-2 (except see 28.203-2(b)(2) with respect to Government securities held in
book entry form) and/or;

(2) A recorded lien on real estate. The offeror will be required to provide--

(i) Evidence of title in the form of a certificate of title prepared by a title insurance company approved by the United
States Department of Justice. This title evidence must show fee simple title vested in the surety along with any
concurrent owners; whether any real estate taxes are due and payable; and any recorded encumbrances against the
property, including the lien filed in favor of the Government as required by FAR 28.203-3(d);

(ii) Evidence of the amount due under any encumbrance shown in the evidence of title;

(iii) A copy of the current real estate tax assessment of the property or a current appraisal dated no earlier than 6
months prior to the date of the bond, prepared by a professional appraiser who certifies that the appraisal has been
conducted in accordance with the generally accepted appraisal standards as reflected in the Uniform Standards of
Professional Appraisal Practice, as promulgated by the Appraisal Foundation.

(End of clause)

52.228-12  PROSPECTIVE SUBCONTRACTOR REQUESTS FOR BONDS. (OCT 1995)

In accordance with Section 806(a)(3) of Pub. L. 102-190, as amended by Sections 2091 and 8105 of Pub. L. 103-
355, upon the request of a prospective subcontractor or supplier offering to furnish labor or material for the
performance of this contract for which a payment bond has been furnished to the Government pursuant to the Miller
Act, the Contractor shall promptly provide a copy of such payment bond to the requester.

(End of clause)

52.228-13 ALTERNATIVE PAYMENT PROTECTIONS (JULY 2000)

(a) The Contractor shall submit one of the following payment protections:

(b) The amount of the payment protection shall be 100 percent of the contract price.
(c) The submission of the payment protection is required within days of contract award.

(d) The payment protection shall provide protection for the full contract performance period plus a one-year period.
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(e) Except for escrow agreements and payment bonds, which provide their own protection procedures, the
Contracting Officer is authorized to access funds under the payment protection when it has been alleged in writing by
a supplier of labor or material that a nonpayment has occurred, and to withhold such funds pending resolution by
administrative or judicial proceedings or mutual agreement of the parties.

(f) When a tripartite escrow agreement is used, the Contractor shall utilize only suppliers of labor and material that
signed the escrow agreement.

(End of clause)

52.228-14 IRREVOCABLE LETTER OF CREDIT (DEC 1999)

(a) “Irrevocable letter of credit” (ILC), as used in this clause, means a written commitment by a federally insured
financial institution to pay all or part of a stated amount of money, until the expiration date of the letter, upon
presentation by the Government (the beneficiary) of a written demand therefor. Neither the financial institution nor
the offeror/Contractor can revoke or condition the letter of credit.

(b) If the offeror intends to use an ILC in lieu of a bid bond, or to secure other types of bonds such as performance
and payment bonds, the letter of credit and letter of confirmation formats in paragraphs (e) and (f) of this clause shall
be used.

(c) The letter of credit shall be irrevocable, shall require presentation of no document other than a written demand
and the ILC (including confirming letter, if any), shall be issued/confirmed by an acceptable federally insured
financial institution as provided in paragraph (d) of this clause, and--

(1) If used as a bid guarantee, the ILC shall expire no earlier than 60 days after the close of the bid acceptance
period;

(2) If used as an alternative to corporate or individual sureties as security for a performance or payment bond, the
offeror/Contractor may submit an ILC with an initial expiration date estimated to cover the entire period for which
financial security is required or may submit an ILC with an initial expiration date that is a mininmm period of one
year from the date of issuance. The ILC shall provide that, unless the issuer provides the beneficiary written notice of
non-renewal at least 60 days in advance of the current expiration date, the ILC is automatically extended without
amendment for one year from the expiration date, or any future expiration date, until the period of required coverage
is completed and the Contracting Officer provides the financial institution with a written statement waiving the right
to payment. The period of required coverage shall be:

(1) For contracts subject to the Miller Act, the later of--
(A) One year following the expected date of final payment;
(B) For performance bonds only, until completion of any warranty period; or

(C) For payment bonds only, until resolution of all claims filed against the payment bond during the one-year period
following final payment.

(ii) For contracts not subject to the Miller Act, the later of--
(A) 90 days following final payment; or

(B) For performance bonds only, until completion of any warranty period.
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(d) Only federally insured financial institutions rated investment grade or higher shall issue or confirm the ILC. The
offeror/Contractor shall provide the Contracting Officer a credit rating that indicates the financial institution has the
required rating(s) as of the date of issuance of the ILC. Unless the financial institution issuing the ILC had letter of
credit business of less than $25 million in the past year, ILCs over $5 million must be confirmed by another
acceptable financial institution that had letter of credit business of less than $25 million in the past year.

(e) The following format shall be used by the issuing financial institution to create an ILC:

[Issuing Financial Institution's Letterhead or Name and Address]
Issue Date
IRREVOCABLE LETTER OF CREDIT NO.

Account party's name

Account party's address

For Solicitation No. (for reference only)

TO: [U.S. Government agency|
[U.S. Government agency's address]

1. We hereby establish this irrevocable and transferable Letter of Credit in your favor for one or more drawings up to
United States $ . This Letter of Credit is payable at [issuing financial institution's and, if any, confirming
financial institution's] office at [issuing financial institution's address and, if any, confirming financial institution's
address] and expires with our close of business on , or any automatically extended expiration date.

2. We hereby undertake to honor your or the transferee's sight draft(s) drawn on the issuing or, if any, the confirming
financial institution, for all or any part of this credit if presented with this Letter of Credit and confirmation, if any, at
the office specified in paragraph 1 of this Letter of Credit on or before the expiration date or any automatically
extended expiration date.

3. [This paragraph is omitted if used as a bid guarantee, and subsequent paragraphs are renumbered.] It is a condition
of this Letter of Credit that it is deemed to be automatically extended without amendment for one year from the
expiration date hereof, or any future expiration date, unless at least 60 days prior to any expiration date, we notify
you or the transferee by registered mail, or other receipted means of delivery, that we elect not to consider this Letter
of Credit renewed for any such additional period. At the time we notify you, we also agree to notify the account party
(and confirming financial institution, if any) by the same means of delivery.

4. This Letter of Credit is transferable. Transfers and assignments of proceeds are to be effected without charge to
either the beneficiary or the transferee/assignee of proceeds. Such transfer or assignment shall be only at the written
direction of the Government (the beneficiary) in a form satisfactory to the issuing financial institution and the
confirming financial institution, if any.

5. This Letter of Credit is subject to the Uniform Customs and Practice (UCP) for Documentary Credits, 1993
Revision, International Chamber of Commerce Publication No. 500, and to the extent not inconsistent therewith, to
the laws of [state of confirming financial institution, if any, otherwise state of issuing
financial institution].




